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FENNEMORE CRAIG 
PKOFESSIONAL C O R P O R A T I O ~  

P ” 0 EN I x 

FENNEMORE CRAIG, P.C. 
A Professional Corporation 

Patrick J. Black (No. 0 17 14 1) 
3003 N. Central Ave.. Suite 2600 

Jay L. Shapiro (No. 014650) AZ CORP COFZMISSlOt.I 
~ ~ ~ ~ ~ ~ E ~ T  CONTROL APR 13 2007 

Phoenix, Arizona 85012 
Telephone (602) 916-5000 
Attorneys for Coronado Utilities, Inc. 

BEFORE THE ARIZONA CORPORATION COMMISSION 

N THE MATTER OF THE 
PPLICATION OF CORONADO 
JTILITIES, INC. FOR A CERTIFICATE 
IF CONVENIENCE AND NECESSITY 
’0 PROVIDE WASTEWATER SERVICE 
N PINAL COUNTY, ARIZONA. 

IN THE MATTER OF THE 
APPLICATION OF CORONADO 
UTILITIES, INC., AN ARIZONA 
CORPORATION, FOR AUTHORITY TO 

DEBT INSTRUMENTS IN 
CONNECTION WITH FINANCING 
THE ACQUISITION OF THE 
WASTEWATER UTILITY PLANT OF 
BHP COPPER, INC. AND 
CONSTRUCTING IMPROVEMENTS 
THERETO. 

ISSUE SHORT AND LONG-TERM 

DOCKET NO: SW-04305A-05-0086 

DOCKET NO. SW-04305A-05-0087 

(Consolidated) 

NOTICE OF COMPLIANCE WITH 
DECISION NO. 68608 

Coronado Utilities, Inc. (“Coronado Utilities” or “Company”) hereby files this 

Notice of Compliance with Decision No. 68608 (March 23, 2006). This filing is in 

response to the four compliance items addressed in Staffs April 10,2007, First Notice of 

Past Due Compliance (attached hereto as Exhibit A). Coronado Utilities files the 

following documents: 

1. A copy of all executed financing documents related to the acquisition of and 

upgrade of the wastewater treatment plant, attached hereto as Exhibit B; and 
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2. A copy of Coronado Utilities’ Pinal County Franchise, issued on 

February 16,2006, which was previously filed in this docket on March 7, 2006 (see 

Exhibit C). 

Because Phase 2 rates have not yet been implemented, no rate case application is 

required at this time. Finally, the Arizona Department of Environmental Quality’s 

Unified Water Quality Permit for the San Manuel Wastewater Treatment Facility, which 

preliminary decision was filed in this docket on March 20, 2007, is scheduled to be final 

on April 18, 2007. Coronado Utilities will file a copy of this permit as soon as possible 

thereafter. 

DATED this - ’& day of April, 2007. 

FENNEMORE CRAIG, P.C. 

Pitrick J. Black 
Attorneys for Coronado Utilities, Inc. 

ORIGINAL and 15 copies of the foregoing 
filed this 42th day of April, 2007 with: 

Arizona Corporation Commission 
Docket Control 
1200 West Washington Street 
Phoenix, Arizona 85007 

\.3$-c1 

COPIES of the foregoing hand-delivered 
this *day of April, 2007 to: 

Shannon Kanlan 
Compliance Section 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, AZ 85007 
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COMMISSIONERS 
MIKE GLEASON - Chairman 

WILLIAM MUNDELI, 

KRISIEN K MAYES 
GARY PIERCE 

IEFF HAICH-MILLER 

ARIZONA CORPORATION COMMISSION 
UTILITIES DIVISION 

1200 W. WASHINGTON STREET 
PHOENIX, AZ 85007 

First Notice of Past Due Compliance 

April 10,2007 

BRIAN C. MCNEIL 
Executive Director 

Jay Shapiro 
Coronado Utilities, Inc. 
3003 N. Central Avenue 
Suite 2600 
Phoenix, A 2  8501 2 

RE: COMPLIANCE REQUIREMENTS 

Dear Jay Shapiro: 

After several attempts to resolve these past due compliance items, we are notifying you 
in writing that Coronado Utilities, Inc. still has not met certain compliance requirements 
ordered by the Commission as referenced in the attached report. You must comply with the 
dated requirements within fifteen days from the date of this letter. Attached is a Compliance 
Report that describes the nature of the requirements. Other compliance requirements may 
be attached that do not have an actual due date, but may also require immediate action. 

When responding to this notice, please refer to the Docket Number and Decision 
Number. Please mail all compliance matters in accordance with the following: 

You must file an original and thirteen (13) copies of the documents with: 
Arizona Corporation Commission 
Docket Control 
1200 West Washington 
Phoenix. A 2  85007 

If you believe that this notice is in error, or, if 1 can answer any questions, please 
contact the compliance section at (602) 542-0895. 

Shannon Kanlan 
Compliance and Enforcement 
Utilities Division 

Enclosures 

I2W WtSI WASHING I'ON S'IREET. PHOENIX ARIZONA 85037-2996/400 WEST CONGRESS STREET. 'NCSON, ARIZONA 85701-1347 
WWW CC STAE.l\ZUS 



COMPLIANCE REQUIREMENTS 

UTILITY: Coronado Utilities, Lnc. 

DBA: 
DOCKET: SW-04305A-05-0086 et DECISION NO: 68608 

ACTION: 
ai. 
The Company will file with Docket Control, as a compliance item, a copy of 
the PINAL COUNTY FRANCHISE within 365 days of the effective date of 
this Decision and the Certificate of Convenience and Necessity will be 
considered null and void after due process in the event Coronado Utilities, Inc. 
fails to comply with this condition within specified time. 

COMPLIANCE DUE DATE: 3/23/2007 0 Compliance Past Due 

UTILITY: Coronado Utilities, Inc. 
DBA: 
DOCKET: S W-04305A-05-0086 et DECISION NO: 68608 

ACTION: 

- .  - -  . _ _ _ _  - .-- . - 

a1 . 
The Company will file with Docket Control, as a compliance item, a copy of 
the ADEQ UNIFIED WATER QUALITY PERMIT of the SAN MANUEL 
WASTEWATER TREATMENT FACILITY authorizing a treatment and 
disposal capacity of 350,000 gallons per day within 365 days of the effective 
date of this Decision and the Certificate of Convenience and Necessity will be 
considered null and void after due process in the event Coronado Utilities, Inc. 
fails to comply with this condition within the specified time. 

COMPLIANCE DUE DATE: 3/23/2007 0 Compliance Past Due 

UTILITY: Coronado Utilities, Inc. 
DBA: 
DOCKET: SW-04305~-05-0086 et 

ACTION: 

COMPLIANCE VUE DATE: 

- -- - - - - ~ 

TBfJSION NO: 68608 
al . 
The Company wilIHe a rate application 24 months after the implementation of 
P i q a y e w  

0 Compliance Past Due 
_ _  .. - - ___. -. ___- - - _- - 

Monday. April 09.2007 Page 1 of 2 



COMPLIANCE REOUIREMENTS 

UTILITY: Coronado Utilities, Inc. 
DBA: 
DOCKET: SW-04305A-05-0086 et DECISION NO: 68608 

ACTION: 

COMPLIANCE DUE DATE: 

a1 . 
The Company will file, as a compliance item, copies of all executed financing 
documents with Docket Control within 90 days of loan closing. 

0 Compliance Past Due 

Monday. April 09. 2007 Page 2 of 2 





. .. - . . . . 

Docket Control Center 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, AZ 85007 

Re: DOCKET NO: SW-04305A-06-0280 DECISION NO: 68752 DATED 6/5/2006 

Dear Sir or Madam: 

Per the above referenced Notice of Compliance for Coronado Utilities, Inc., please find 
the original and 13 copies of the following financing documents: 

1. 

2, 

3, BOND PURCHASE AGREEMENT 
4. LOAN AGREEMENT 
5. PROMISSORY NOTE 
6. TRUST INDENTURE 

DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY 
AGREEMENT, AND FIXTURE FILING 
APPROVAL OF ARTICLES OF AMENDMENT TO ARTICLES OF 
INCORPORATION 

K&y Snyder 
Pivotal Utility Management, LLC 

AUG -92006 
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CORONADO UTILmS, INC. 
(an Arizona corporation) 

Action by Unanimous Written Consent 
in lieu of Meeting 

of the Board of Directors 
and Shareholders 

The undersigned, being all the directors and all of the shareholders of Coronado Utilities, 
hc., an A~~ZDIU corporation (the “Corporation”}, adopt by this manimous written consent, in 
accordance with Sections 10-704 and 10-821 of the Arizona &vised Statutes, the following 
resolutions with the same force and effect as if they were unanimously adopted at a duly convened 
meeting of the Corporation’s Board of Directors and a duly convened meeting of the  Corporation’s 
shareholders: 

APPROVAI, OF ARTICLES OF AMENDMENT TO ARTICLES OF INCORPROATION 

WHEREAS, in order to finance the acquisition, construction, installation and equipping of 
the wastewater treatment facility to be located in San Manuel, Arizuna and the construction and 
installatjon of an effluent l i e  in connection therewith, the Corporation wishes to enter into a loan 
agreement between the Corporation and The Industrial Development Authority of the County of 
Pinal (the “Authority”) whereby the Authority WiU loan proceeds fiom the sale of the Authority’s 
$2,650,000 Wastewater Revenue Bonds (San Manuel Facility Project), Series 2006 (the “Bonds”) 
to tbe Corporation; and 

WIIEREAS, the lender has required that equity financing be provided prior to funding such 
debt financing; and 

WHEREAS, in Decision No, 68752 (Docket No. SW-04305A-06-0280; June 5 ,  2006], the 
Arizona Corporation Commission {the “Commission”) approved the Corporation’s request to ism 
$570,000 of 6.5%, non-cumulative preferred stock to faditate such hmcing; and 

WHEREAS, the Corporation’s Articles of Incorporation (the “Articles”) presently authorize 
only the issuance of Common Stock; and 

WHEREAS, the Corporation desires to amend and restaxe the Articles to authorize the 
issuance of additional s h e s  of C o m o n  Stock, to authorize the issuance of Preferred Stock, and to 
designate the relative rights, preferences, priviIeges and restrictions of the Corporation’s Series A 
Preferred Stock (the “Series A Preferred”)). 

NOW, THEWFORE, BE IT RESOLVED, that the Board of Directors and the shareholders 
have determined that the amendment and restatement of the Articles are in fie best interests of the 
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Corporation and the shareholders; and 

includhg the Amended and Restated Articles of Incorporation, subtantkdly in the form as set forb 
in Exhibit A (collectively, the “Articles of Amendment”) are approved; and 

F U R m R  RESOLVED, that each of the President or any Vice President or the SwreWy 

Agreement”) ate ia the best interests of the Corporatim and the shareholders; and 

FURTHER RESOLVED, that the Purchase Agreement and the Investor’s Rights 
Agreement substantially in the fom as set forth in Exhibits B and C, respectively are approved; 
and 

APPROVAL OF 1SSUANCE OF SEFUES A P-FEFUWD STOCK 

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors and the shareholders 
have det&ed that the issuance of 250 shares of Series A Preferred at a price per share of $2,2280 
or 5570,000 in the aggregate is in the best interests of the Corporation and the shareholders; and 

FURTHER RESOLVED, that such issuance of shares of Series A Preferred is approved, 
and 

FURTHER RESOLVED, that the Board of Directors reserves such number of shares of the 
Corporation’s Common Stock as may be necessary for issuance from time to time if, as and when 
the Series A Preferred is converted into Common Stock by the holder pursuant t o  the Articles of 
Amendmeng and 

FURTHER RESOLVED, that the Series A Preferred shares, and upon the conversion of the 
Series A Prefmd in accordance with the Articles of Amendment, the Common Stock into which 
the Series A Preferred is convertible, shall be deemed validly issued, fully paid and not subject to 
further call or assessment; and 

FCTRTHER RESOLVED, that each of the Authorized Officers is authorized and directed to 
execute aad deliver a certificate(s) representing the Series A Preferred shares and a certificate@) 
representing &e Common Stock into wbich the Series A Preferred is convertible upon the 
conversion of the Series A Preferred in accordance with the Artides of Amendment. 

APPROVAL OF STOCKFURCHASE AGREEMENT 
AND INVESTOR IRIGRTS AGREEMENT 



I FURTHER RESOLVED, that each of the Authorized Officers is authorized and directed 
to execute and deliver &e Purchase Agreement and the Investor’s Rights Agteement in the name 
and on behalf of the Corporation. 

kpPROVAL OF CERTIFKATE REPRESENTXNG PREFERRED SKAliES 

NOW, TIEREFORE, BE F RESOLVED that the form of certificate attached as Exhibit D 
is approved and adopted to represent the Series A Preferred, and the Secretary is authorized to insert 
a specimen of such in the minute book of the Corporation. 

MXSCELLANEOUS 

NOW, THEREFORE, BE IT RESOLVED, that each of the Authofized Oficers is 
authorized and directed to pay the Corporation’s fees and expenses arising in connection with or 
related to these resolutions; and 

FURTHER RESOLVEDJ that all actions heretofore taken on behalf of tbe Corporation by 
any officer or director of the Corporation in connection with any of the foregoing matters are 
ratified and confirmed in alI respects as tbe acts of the Corporation; and 

FURTHER RESOLVED, that each of the Authorhd Officers i s  authorized, in the name 
and on behalf of the Corporation, to take any and all such M e r  actions and to amend the terms of 
the Articles of Amendment, the &chase Agrement and thc hvestor’s Rights Agreement aud to 
execute and deliver all such M e r  agreements, imtnunents, documents, certificates, applications, 
notices and undertakings, and to incur all such fees and expenses, as in their judgment sball be 
necessary or appropriate to effect the purpose and intent of b e  foregoing resolutions; and 

FURTHER RESOLVED, that the Corporation’s Secretary is authorized to jain the 
execution of, attest to andor affix the Corporation’s corporate seal to any document, agreement M 

instrument executed by any officer of the Corporation on behalf of fhe Corporation in furtherance of 
the foregoing resolutions; and 

FURTHER RESOLVED, that Jason Willjamson is hereby elected to the position of 
President and John Clingman is hereby elected to the positions of Vice President, Treasurer and 
Secretary, to serve at the pleasure of the Board until the next ann& meeting of tbe Board, subject 
to their earlier resignation or removal from office; and 

I FURTHER RESOLkED, that these resolutions may be executed in counterparts. I 
3 



DATED effective as of June 26,2006. 

John W. C- 

Dwight L. Zemp 

Zemp F d y ,  LE, by Dwight L. Zemp 

4 1808498 
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EXHIBIT A 

ARTICLES OF AMENDMENT 

STATE OF ARIWNA 
ARTICLES OF AMENDMENT 

TO THOE ARTICLES OF INCORPORATION 
OF 

CORONADO UTILITIES, INC. 

Pursuant to the provisions of Section 20-1002, et seq., of the Arizona Revised StaNtes, 
the undersigned corporation adopts these Articles of Amendment to its Articles of Incorporation: 

1. 

2. 

The name of the corporation is Coronado Utilities, hc. 

The corporation amends and restates its Articles of hcorporation in their entirety, 

This amendment and restatement was approved by the corporation’s board of 
directors on Jme26, 2006 and also required shareholder approval. The number of authorized 
shares of the corporation prior to giving effect hereto was 1,000, of which 750 are outstanding; 
all 750 outstanding shares were entitled to vote on the adoption of th is amendment and 
restatement and all 750 outstanding shares were voted in favor of the adoption of this amendment 
and restatement on June 26,2006. 

as set forth on Exhibit A attached hereto and incorporated herein by reference, 

3. 

DATED as of June 26,2006. 
CORONADO UTIUTIES, JNC. 

By: 

Name: 

Title: 

549807.2 



EXE3IBIT A 

AMENDED AND RESTATED 
I 

i 
ARTICLES OF INCORPORATION 

OF 

CORONADO UTILITES, INC. 
an Arizona corporation 

1. Name. The name of the Corporation is Coronado Utilities, hc. 

2. Initial Business. The Corporation initially intends to conduct the business of 
ownership and operation of a wastewater utility and afI related and incidental matiers connected 
with such business. 

3 .  Authorized Caaital. 

(a) Authorized Capital. The Corporation is authorized to issue 2,500 shares 
of capital stock in the aggregate. The capital stock of the Corporation shall be divided into two 
classes, designated “Common Stoc#’ and “Preferred Stock.“ The number of shares of Common 
Stock that the Corporation is authorized to issue is 2,000. The number of shares of Preferred 
Stock that the Corporatjon is authorized to issue is 500, all of which shall be designated as Series 
A Preferred Stock (3“ries A Preferred”). The Corporation shall from t h e  to time in accordance 
with the laws of the State of Arizona increase the authorized amount of its Common Stock if ai 
any time the number of shares of Common Stock remaining unissued and available for issuance 
shall not be sufficient to permit. aIl potential conversions of Preferred Stock, including, without 
limitation, conversions in accordance with Section 3@)(iv) below. 

@) Rights, Preferences, Privilepes and Restrictions of Preferred Stock. The 
relative rights, preferences, privileges and reslrictions granted to or imposed upan the Preferred 
Stock or the holders thereof are as follows: 

(i) Dividends. 

The holders of Series A Prefened shall be entitled to receive dividends at 
the rate of six and one-half percent (6.5%) of the Series A Original Issue Price (the “Serics A 
Original Issue Price,” being Two Thousand Two Hundred Eighty Dollars and No1100 
($2,280.00) per share, as adjusted for any stack dividends, combhatiom or splits with respect to 
such shares) per annum, payable out of funds legally available therefor, subject to any retained 
earnings requirement imposed by the Arizona Corporation Commission (the “ACC’) under the 
Corporation’s Certificate of Convenience and Necessity. Such dividends shall be payable when, 
as, and if declared by the board of directors, acting in its sole discretion. No dividend shall be 
paid to the holders of the Common Stock or any other present or future class or series of stock or 
other equity-like security unless all accrued but unpaid dividends on shares of the Series A 
Preferred shall have been paid or declared and set aside for payment. The right to receive 
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I 

dividends shall not be cumulative, and no right shall accrue to holders of any shares by reason of 
the fact that dividends on such shares are not declared and paid in any prior year. 

(ii} Liauidation. 

(1) In the event of any liquidation, dissolution or winding up 
of the Corporation, either voluntary or invo>lmtary, or any merger, consolidation, change of 
control or other combination of the Corporation which results in the current shareholders of the 
Corporation holding less than a majority of t he  voting securities of the surviving company (a 
‘‘Liquidating Event”), each holder of Series A Preferred shall be entitled to receive, prior and in 
preference to any distribution of any of the assets or surplus funds of the Corporation to the 
holders of tbe Common Stock or any otha present or future class or series of stock or other 
equity-like security, an amount per share (as adjusted for any stock dividends, combhiations or 
splits With respect to such shares) equal to the Series A Original Issue Price plus interest on the 
Series A Original Issue Price from June 29,2006, through the date of the Liquidating Event at a 
rate of six and one-half percent (#.S%} per annum, less the amount of any previously declared 
and paid dividends on the Series A Preferred (the “Series A Liquidation Preference”). Any 
holder of Series A Preferred may elect to convert its shares of Series A Preferred into Common 
Stock, in accordance with Section (iv) below, in lieu of receiving the Series A Liquidation 
Preference upon a Liquidating Event. If the assets and funds available for distribution to the 
holders of the Series A Preferred shall be insufficient to pay the stated preferential amounts in 
full, then the entire assets and funds of the Corporation legally available for distribution shall be 
distributed with equal priority and pro rata among the holders of the Series A Preferred in 
proportion to the preferential amount each such holder would otherwke be entitled to receive. 

(2) After payment in full of the preferential amounts required 
in subsection (1) of this Section (ii) has been made, all remaining assets or cash of the 
Corporation legally available for distribution, if any, shaII be distributed with equal priority and 
pro rata among the other shareholders of the Corporation. 

(3) For pwposes of tbis Section (ii), a “liquidation, 
dissoldon or winding up” of the Corporation shall be deemed to include, at the option of the 
holders of a majority of the Series A Preferred voting as a single class, the Corporation’s d e ,  
lease or other transfer of all or substantially all of its assets (a ‘‘Deemed Liquidatiun’’). For the 
sake of clarification, a bona fide equity Enancing approved by a majority of the holders of the 
Series A Preferred for the purposes of raising capital for the Corporation shall not be a 
Liquidating Event or Deemed Liquidation hereunder. 

(iii) Redemption. 

(1) Subject to applicable laws and regulations and, if required, 
the approval of the ACC, any time after June 29,2014, the Corporation shall, at the option of a 
majonv of the holders of the Series A Preferred, redeem a11 Series A Preferred (a ‘‘Series A 
Redemption”) at a price per share equal to the Series A Liquidation Preference (the “Series A 
Redemption Price”). The redemption shall occur on the date that is fifteen (15) days &er the 
Corporation receives the bolder’s redemption request (the “‘Redempfion Date”). The 
Corporation shall effect redemptions by paying cash in ah amount equal to the Series A 
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Redemption Price (as adjusted for any stock dividends, combinations, recapjtalizations or splits 
with respect to such shares following the date of these Amended and Restated Articles). For the 
remainder of this Section (iii), shares of the “Redeemed Preferrep shall refer to the shares of 
Series A Preferred covered by a Series A Redemption, 

(2) If the funds of the Corporation legally available for 
redemption of shares of Redeemed Pre€erred on any Redemption Date are insufIicient to redeem 
the total number of shares of Redeemed Preferred to be redeemed on such date, those funds that 
are legally available will be used to redeem shares from the holders of Redeemed Preferred 
ratably in proportion to the number of shares of Redeemed Preferred held by each holder as of 
such Redemption Date and, in the case of the foregoing, or if the Corp~rat i~n for any other 
reason cannot legally redeem the Redeemed Shares, then, at the option of the holders of a 
majority of the Series A Preferred, the Corporation sbdl promptly commence the sale of its 
business and assets. The shares of the Redeemed Preferred not redeemed shall remain 
o u m d i n g  and entitle the holder thereof to all the rights and preferences provided her&, 
including the. rights of conversion set forth in Section 4 below. If any time thereafter, additional 
h d s  become legally available for the redemption, such f h d s  will immediately be used tu 
redeem the balance of the shares that the Corpuratjon has becorne obliged to redeem on any 
Redemption Date but which it has not redeemed. 

(3) At least ten [IO) days prior to each Redemption Date, the 
Corporation shall maiI a redemption notice (the “Redemption Notice”), first class postage 
prepaid, to each holder of record of Series A Preferred as of the close of business two (2) 
business days preceding the mailing date, at the address last shown on the records of the 
Corporation for such holder. The Redemption Notice shall specify the number of shares to be 
redeemed from each bolder who has elected redemption, the Redemption Date, the Redemption 
Price and the place at which payment may be obtained, and shall call upon each holder who has 
elected redemption to surrender to the Corporation, in the manner and at the place designated, the 
certificate or certificates representing the shares to be redeemed. On or after the Redemption 
Date, each holder of Redeemed Preferred to be redeemed shall surrender to the Corporation the 
certificate or certificates representing such shares, in the manner and at the place designated in 
the Redemption Notice. Each surrendered certificate shall be cancelled, and the Redemption 
Price for such shares shall then be payable to the order of the person whose name appears on 
such certificate or certificates as the owner thereof. If less than dl the shares represented by any 
such certificate are redeemed, a new certificate shall be issued representing the unredeemed 
shares. Nothing herein shall be deemed to prevent a holder of Redeemed Preferred from 
converting all or part of such holder’s shares into Common Stock in accordance with the terms of 
Section (iv) hereof at any time prior to a Redemption Date covering such shares, and the 
provisions of this Section (si) shall not apply to any shares so converted. 

(4) From and after each Redemption Date, d e s s  there has 
been a default in payment of the Redemption Price, the shares of Redeemed Preferred designated 
for redemption in the Redemption Notice for such Redemption Date s h d  cease to be outstanding 
and shall no longer be transferred on the books of the Corporation, and all rights of the holders 
with respect to such shares shall cease, except the right to receive the Redemption Price without 
additional interest upon surrender of their certificate or certificates. 

l 
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( 5 )  On or prior to each Redemption Date, the Corporation 
shall -;posit the Redemption Pice of all shares of Preferred Stock designated for redemption on 
such Redemption Date in the Redemption Notice, and not yet redeemed or converted, with a 
bank, trust corporation, or escrow agent approved by the Corporation's Board of Directors as a 
trust fund for the benefit of the respective holders of the shares designated for redemption and 

'no1 yet redeemed, with irrevocable instructions and authority to the bank, trust corporation, or 
escrow agent to publish the notice of redemption thereof and pay the Redemption Price for such 
shares to their respectivg holders on or after the Redemption Dale, upon receipt of notifcation 
from the Corporation that such holder has surrendered his, her or its share certificate to the 
Corporation pursuant to subsection (iii)(3) above. Such hstructions shall also provide that any 
monies deposited by the Corporation pursuant to thk subsection (iii)(5) for the redemption of 
shares thereafter converted into shares of the Corporation's Common Stock pursumt tQ Section 
(iv) hereof prior to the Redemption Date shall be returned to the Corporation forthwith upon such 
conversion. 

i 

(iv) Conversion. 

(1) Riuht to Convert, At any time when the holders of Series 
A Preferred have the right hereunder to vote the Series A Preferred, or upon the occurrence of a 
Liquidating Event at B time when the holders of Series A Preferred do not have voting fights 
hereunder, each share of Series A Preferred shall be convertible, at the option of  the holder 
thereof, at the office of the Corporation or my transfer agent for such stock, as follows: 

a. In &he case of a right of conversion hereunder 
triggered by the Series A Preferred obtaining voting rights hereunder, then the number of shares 
of Common Stock into which the entire outstanding number of Series A Preferred may be 
converted at the option of the holders of a majority of the Series A Prefarred, is such number of 
shares of Common Stock that is equal to fifty-one percent (51%) of the sum of the total number 
of shares of Common Stock (including the total number of shares of Common Stock issuable 
upon conversion of all other outstanding classes or series of stock convertible or potentially 
convertible into shares of Common Stock) that would then be outstanding after conversion of the 
Series A Preferred into shares of Common Stock. 

I b. In the case of a right of conversion hereunder 
triggered by the occurrence of a Liquidating Event at a t h e  when the holders of the Series A 
Pxefemd do not have voting rights hereunder, then the number of shares into which the entire 
outslanding number of Series A Preferred may be converted at the option of the holders of B 
majority of the Series A Preferred, is sucb number of shares of Common Stock that is equal to 
twenty-five percent (25%) of the sum of the total number of shares of Common Stock (including 
the total number of shares of Common Stock issuable upon conversion of all other outstanding 
classes or series of stack convertible or potentially convertible into shares of Common Stock) 
t b i  would then be outstanding conversion of the Series A Preferred into shares of Common 
Stock. 

(2) Mechanics of Conversion. No fractional shares of 
Common Stock shall be issued upon conversion of the Preferred Stock In lieu of any fractional 
shares to which the holder would otherwise be entitled, the Corporation shall pay cash equal to 
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such fraction multiplied by the then effective Conversion Price for such series of Preferred Stock. 
Conversion of shares of Preferred Stock at the option of the holder thereof shall be effected by 

delivery, to the office of the Corporation or to any eansfer agent for such shares, of duly 
endorsed certificates for the shares being converted and of written not;= to the Corporation that 
the holder elects to convert such shares. Conversion shall be deemed to occur immediately prior 
to the close of business on the date the shares and notice are delivered. Holders entitled to 
receive Common Stock upon conversion of Preferred Stock shall be treated for all purposes as 
the record holders of such shares of Common Stock on the date conversion is deemed to occur. 
The Corporation shall not be obligated to  issue certificates evidencing shares of Common Stock 
issuable upon conversion of Prefened Stock unless either (i) the certificates evidencing such 
shares being converted are delivered to the Corporation or its tramfei agent as provided above, or 
(ii) the holder (A) notifies the Corporation or its transfer agent that such certificates have been 
lost, stolen or destroyed and (3> executes an agreement, and at the Corporation’s election 
provides a surety bond or other security, satisfactory to the Corporation to indemnify the 
Corporation from any loss incurred by it in connection with such certificates. The Corporation 
shall, as soon as practicable after the delivery of such certificates, or the agreement to indemnify 
in the case of a lost certificate, issue and deliver to the holder of the shares of Preferred Stock 
being converted, B certificate or certificates €or the number of shares of Ccmmon Stock to which 
the holder is entitled and a check payable tu &e holder for any cash due with respect to fractional 
shares. 

(3) Notices of Record Date. If the Corporation shall propose 
at any time to do any of the following (subject to approval by the holders of the Series A 
Preferred pursuant to Section 3(b)(vj) below): 

a. declare any dividend or distsibutioa upon its 
Common Stock other than a distribution payable solely in Common Stock; 

b. offer for subscription pro rata to the holders of any 
class or series of its capital stock any additional shares of capital stock Df any class or series or 
other rights; 

c, effect any reclassification or recapitalization of its 
Common Stock; or 

d. merge OT consolidate with or into any other 
corporation, or sell, lease or convey all or substantially all its property OT business, or to liquidate, 
dissolve or wind up; 

Then, in connection with each such event, the Corporation shall send to tbe 
holders of the Preferred Stock: 

i. at least twenty (20) days’ prior writtea notice 
of the date on wbich a record shall be taken 
for such dividend, distribution or 
subscription rights (and specifying the date 
on which the holders of Common Stock 
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shall be entitled thereto) or for determining 
rights to vote in respect of the matters 
referred to in {c) and (d) above; and 

in the case of the matters referred tu in (c) 
and (d) above, at least twenty (20) days’ 
prior witten notice of the date when the 
same sW take place (and specwng the 
date on which the holders of Common Stock 
shall be entitled to  exchange their Common 
Stock for securities or other property 
deliverable upon the occurrence of such 
event). 

ii, 

Each such written notice shall be delivered personally or given by first class mail, 
postage prepaid, addressed to the holders of Preferred Stack at the addresses for such 
stockholders as shown on the books of the Corporation. 

(4) Reservation of Stock Issuable Upon Conversion. 
The Corporation shall at all times reserve and keep available out of its authorized but unissued 
shares of Common Stock, solely for the purpose of effecting the conversion of the shares of the 
Preferred Stock, such number of its shares of Common Stock as shall from time to time be 
suafficient to effect the conversjon of alI outstanding s&es of the Preferred Stock; and if at any 
time the number of authorized but unissued shares of Common Stock shall not be sufficient to 
effect the conversion of all then outstanding shares of the Preferred Stock, in addition to such 
other remedies as s h d  be available to the holder of such Preferred Stock, the Corporaibn will 
take such carporate action as may, in the opinion of its counsel, be necessary to increase its 
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient 
for such purposes, including, without limitation, engaghg in best efforts to obtain the requisite 
stockholder approval of any necessary amendment to these Amended and Restated Articles. 

(VI Vating. 

(1) General Votihe Riehts. The holders of Series A Preferred 
shall not be entitled to vote at any meeting of the stockholdm for the election of directors or for 
any other purpose or otherwise to participate In any action taken by the Corporation or its 
stockholders, other than as expressly provided in these Amended and Restated Articles 

Each holder of Common Stock shall be entitled to one vote for each share of Common Stock 
held, and, when entitled to vote (as provided in Subsection (2) below), the holders of the Series A 
Preferred shall be entitled to tfie number of votes equd to the number of shares of Common 
Stock then issuable upon conversion thereof pursuant to Section 3(b)(iv)(l)(a) (an amount equal 
t o  5 I % of the outstanding Common Stock) with no requirement to convert. 

I (including, without limitation, Sections 3@)(v)(2) and 3(b)(vVi) hereof), or as required by law, 
I 

(2) In the event that either of the following occur, then the 
holders of the Series A Preferred shall be entitled to vote on an as converted basis along with the 
holders of the Common Stock and nor as a separate class: 
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a. During any three (3)-year period in which the 
Corporation is legally able to pay dividends on the Series A Preferred, the Corporation does not 
pay the dividend amount as provided in Section 3(b)(i) hereof on the Series A Prefmed for a 
total of six (6) or more quarters, or 

The Corporation does not pay the required dividend 
amount under Section 3(b)(1) hereof on the Series A Preferred for four (4) consecutive quarters 
at a time when the Corporation is legally able to pay dividends on the Series A Preferred. 

I 

b. 

(vi) Protective Provisions. Consent of the hoiders of at least a majority 
of the Series -4 Preferred shall be required for the Corpora~on to {i) alter or change the rights, 
preferences or privileges of the Series A Preferred, or effect any transaction in which the Series A 
Preferred is treated differently than any otber cIass or series of stock of the Corporation, except as 
expressly provided for the benefit of the holders of the Series A Preferred hereunder; 
(ii) authorize, create or issue shares of any class or series of stock or other security, including any 
sccurjty that is junior or pari passu or senior to the Series A Preferred with respect to voting, 
divideads, redemption or liquidation rights; (E) increase or decrease the authorized number of 
shares of the Corporation's common or preferred stock except as expressly permitted hereunder; 
(iv) effect the sale of any material assets of the Corporation other than in the ordinary course of 
business; (v) effect any liquidation, or any sale, consolidation, merger, sale of substantially a11 o f  
the assets of or other change of control of the Corporation; (vi) enter into affiliate transactions 
which are proposed by the Corporation after the date of these amended Articles; (vii) increase or 
decrease the authorized size of the Corporation's Board of Directors; fviii) enter into a different 
line of business; (ix) amend or waive any provision of the Corporation's Bylaws or Articles of 
Incorporation; (x) redeem or repurchase any capital stock (other than pursuant to Section 3(b)(iii) 
of these Amended and Restated Articles); or (xi} incur any debt above $400,000 in total, other 
than the financing with Municipal Leasing Credit Corporation to construct a new wastewater 
treatment plant facility in San Manuel, Arizona. 

(vii) Status ofRed.eemed or Converted Shares. In the event any shares 
of Preferred Stock shall be redeemed or converted pursuant to Section (iii) or Section (iv) hereof, 
the shares so redeemed or converted shaU be canceled and shall not be issuable by the 
Corporation. The Articles of Incorporation of ?he Corpora~on shall be appropriately amended to 
effect the corresponding reduction in the Corporation's authorized capital stock. 

i 

(viii) he-emutive Rivhts, Subject to the protective provisjons of the 
holders of the Series A Preferred set forth io Section 3(b)(vi) above, the holders of the Series A 
,Preferred shall have pro rata pre-emptive rights with respect to all issuances of the Corporation's 
common stock or any securities exercisabIe OT exchangeable for or convertible into Common 
Stock. 

(c) pnhts. Preferences, PrivileRes and Restrictions of Common Stock 

The relative rights, preferences, privileges and restrictions granted to or imposed upon the 
I Common Stock or the holders thereof are as folIows: 
I 
I 
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(i) Dividends. Subject to the prior rights of holders of all classes of 
stock at the time outstanding having superior rights as to dividends, the holders of the Common 
Stock shall be entitled to receive, when, as and if' declared by the board of directors, out of any 
assets of the Corporation legally available therefor, such dividends as may be declared from time 
to time by the board of directors. 

Liauidation. Upon the liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation shall be distributed as provided in Section 3(b)(ii) 
hereof. 

(ii) 

(iii) Redemption The C o m o n  Stock is not redeemable other than at 
the sole discretion of the Corporation, pursuant to the terms of a written plan or other agreement, 
subject to the approval of the holders of the Series A Preferred, as provided herein. 

Voting. The hoIder of each share of Common Stock shall have the 
right to one vote, and shall be entitled to notice of any stockholders' meethg in accordance with 
the bylaws of the Corporation, and shall be entitled to vote upon such matters and in such mama 
as may be provided by law and these Amended and Restated ArticIes. 

(iv) 

4. Known Place of Business (In Arizona). The strcet address of the known place of 
business of t h e  Corporation is 

zn Arizona: 

Coronado Utilities, Inc. 
c/o CT Corporation System 
3225 North Central Avenue 
Phoenix, Arizona 85012 

ExecutiveiPnncipal Offices: 

Coronado Utilities, Inc. 
6825 E. Tennessee Avenue 
Suite 401 
Denver, Colorado 80224 

5.  Statutory Aizent IIn Arizona). The name and address of the statutory agent of the 
Corporation is: 

CT Corporation System 
3225 Noah Central Avenue 
Phoenix, Arizona 85012 

Board of Directors. The Board of Directors shall consist of four (4) directors. 
The Board shall meet at least quarterly, either in person or telephonically. The holders of a 
majority of the Series A Preferred shall have the right to designate one (1) member to the Board 
and the right to  have their director representative sit on any committee of the Board. lh addition, 

6. 
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the holders of a majority of the Series A Preferred shall have the right to designate one (1) 
additional representative to attend all Board meetings in a non-voting, participating observer 
capacity, who shall receive from the Corporation copies of all notices, minutes, consents and 
other material the Corporation provides to its directors, 

7. Indemnification of Oficicers, Directors, Em~10yee.s and Agents. To the fkllcst 
extent perraitted by the Arizona Revised SbNtes, as the same exists or may hereafter be 
amended, the Corporation shall indemnify any person who incurs expenses or liabilities by 
reason of the fact he or she is or was an officer, director, employee 01 agent of the Corporation or 
is or was serving at the request of the Corporation as  a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise. This indemnification 
shall be mandatory in all circumstances in which indemnification is permitted by law. No repeal, 
amendment or modification of this Article, whether direct or indirect, shall elisninate or reduce 
its effect with respect to any indemnifiable act or omission occurring prior to such repeal, 
amendment or modification. 

I 
I 

8. Limitation of Liability. To the fullest extent permitted by the Arizona Revised 
Statutes, as the same exists or may hereafter be amended, a director of the Corporation shall not 
be liable to the Corporation or its shareholders for monetary damages for any action taken or any 
failure to take any action as a director. No repeal, amendment or modification of this Article, 
whether direct or indirect, shall eliminate or reduce its effect with respect to any act or omission 
of a director of the Corporation occurring prior to such repeal, amendment or modification. 

I 

I 
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EXfm3XT B 

PURCHASE AGREE1;MENT 

CORONADO UTIWTIES, INC. 
SER.ES A PREFERRED STOCK PURCHASE AGREEMENT 

This SeriesA Prefened Stock Purchase Agreement (this “Agreement‘) is made as of the - day of June, 2006, by and mung Coronado Utilities, Zoc., an Arizona corporation (the 
“Compmy”} and BID’ Copper IRC., a Delaware corporation (the ‘Ynvesfur”). 

FWXTALS 
WHEREAS, the Investor desires to purchase fiom the Company and the Company desires ta 

sell and issue to the Investor, shares of the Company’s Series A Preferred Stock; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, and other good and valuable consideration, the receipt and suffkiency of which are hereby 
acknowledged, the patties hereby agree as follows: 

AGREEMENT 
9. Purchase and Sale of Stock 

9.1. Sale and Issuance of Series APreferred Stock 

(a) The Company shall adopt and file with the Arizona Corporath Commission 
on or before the Closing (as that term is defined in Section 9.2 below) the Amended and Restated 
Articles ofhcorporation in the fm attached hereto as Exhibit A (the “ResfuteddrMes”). 

(b) On or prior to the Closing, the Company shall have authorized (i) the sale and 
issuance to the Investor of 250 shares of the Company’s Series A Preferred Stock {the “Series A 
Preferred”), and (i;) the issuance of the shares of C o m o n  Stock to be issued upon conversion of the 
Series A Preferred (the “Conversion Shares’?. The Series A Preferred and the Conversion Sbares 
shall have the rights, preferences, privileges and restrictions set forth ia the Restated Articles. 

(c) Subject to the terms and conditions of this Agreement, the Investor agrees to 
purchase, and the Company agrees to sell and issue to the Investor, 250 shares of the Company’s 
SeriesA Preferred for the purchase price of $2,230.00 per share, being Five Hundred Seventy 
Thousand and No400 Dollars ($570,000.00) in the aggregate. Except as set forth herein, the 
Company shall not issue or sell my shares of Series A Preferred to any person or entity. 

9.2. Closing 

The purchase and sale o f  the Series A Preferred shall take place at the offices of Bryan Cave 
U P ,  Two North Central Avenue, Suite 2200, Phoenix, Arizona at 1O:OO a.m. on June 26,2006, or at 
such ofher h e  and place as the Company and the Investor agree upon in Writing. The time and 
place of such purchase and sale shall hereinafter be referred to as the “Closing”. At the Closing, &e , 



I 

i 

Campmy shall deliver to the Investor a certificate representing the SeriesA Preferred that the 
Investor is purchasing against payment of the purchase price therefor by wire transfer. 

10. Rearesentations and Warranties of the Company 

The Company hereby represents and warrants to the Investor as ~OIIOWS: 

10.1. 

The Company is a corporation duly organized, validly existing and in good standing under 
the laws of the State of Arizona and, has all requisite corporate power and authority to (i) carry on its 
business as now conducted and a5 proposed to be conducted, (ii) own or lease and to operate its 
properties as and in the places where such business is conducted and such properties are owned, 
leased or operated, and (iii) enter into this Agreement and the transactions contemplated hereby. The 
Company is not qualified to transact business as a foreign corporation in any other jurisdiction and is 
not doing business in any other jurisdiction. The Company has furnished to the Investor a true and 
complete copy of the Articles of Incorporation and Bylaws of the Company, and any other 
documents or agreements entered into by the Company and defining the rights of its shareholders, 
each as amended through the date of this Agreement and currently in effect. 

Orcanization, Valid Existence and Qualificab’oas 

10.2. Capitalization 

h e d i a t e l y  prior to the Closing, the capital structure of the Company is as follows: 

(a) Common Stock. 2,000 shares of Common Stock (the “Comman StocK’) are 
auihorized, of which 750 shares are issued and outstanding. Of the 2,000 authorhd shares of 
Common Stock, the Company has reserved up to 780 shares of Common Stock for issuance upon 
conversion of the Series A Preferred pursuant to the. terms and conditions regarding conversion of 
the Series A Preferred set forth in Sectjon 3(b)(iv) of the Company’s Amended and Restated Articles 
of Incorporation dated June 2006. No other shares of Common Stock are reserved for any 
purpose. A list of the holders of tbe Common Stock (including number o f  shares held) as of the date 
hereof is attached hereto as Schedule 10.2(a). 

Preferred Stock. 500 shares of Preferred Stock (the “Preferred Stock”) are 
authorized, all which have hen designated SeriesA Preferred, none of which are issued and 
outstanding prior to the Closing, and 250 shares of which will be issued to the Investor at t he  
Closing. The rights, privileges and preferences of the Prefened Stock are as  stated in the Restated 
Articles, fhis Agreement and the Investor’s Rights Agreement. 

Other Rights to Acauire Stock. Except for the conversion privileges of the 
Series A Preferred here arc no options, warrants, conversion privileges, preemptive rights, 
subscription or other rights (or agreements for MY such rights), commitments, arrangements or 
understandings of any kind obligating the Company to issue or sell any shares of capital stock of any 
class of the Company or any securities convertible into or exchangeable for any such shares. Except 
for the Restated Articles, this Agreement and the Investor’s Rights Agreement, the Company is not a 
party or subject to any agreement or understanding, and, to the best of the Company’s knowledge, 

(b) 

(c) 

a 



there is no agreement or understanding between any persons and/or entities, which affects or relates 
to the voting or giving of written consents with respect to any of the Company’s capital stock. 

(d) Issuance of Common Stock, Preferred Stock, Options and Warrants. All 
of the issued and outstanding shares of the Common Stock and, &r giving effect to  the Closing, the 
Series A Prefened, have been offered, issued and sold by the Company in compliance With 
applicable federal and state securities laws. 

10.3. Subsidiaries 

The Company does not presently own or control, directly or indirectly, any interest in any 
other corporation, association, partnership, limited liability company, joint venture or other business 
entity. The Company is not a participant in any joint venture, partnership, limited iiability company 
or similar arrangement. 

10.4. Authorization 

All corporate action on the part of the Company, its oEcers, directors and stockholders 
necessary for the authorization, execution and delivery of ti& Agreement and the Investor’s Rights 
Agreement (the Investor’s Rights Agreement, together with any ancillary documents or instruments 
contemplated thereby or hereby, hereinafter referred to collectively as the LLTrumaction 
Agreements’’), the performance of all obligations of the Company hereunder and thereunder, and the 
authorization, issuance (or reservation for issuance), sale and delivery of the Series A Preferred being 
sold hereunder, and the Conversion Shares, has been taken or will be taken prior to the Closing, and 
this Agreement and the Transaction Agreements constitute valid and legally binding obligations of 
the Company, enforceable in accordance with their respective terms, except [A) as limited by 
applicable bankruptcy, insolvency, reorganization, moratonum, and other laws of.generd application 
affecting enforcement of creditors’ rights generaIly, @) as limited by laws relating to  the availability 
of specific perfomance, injunctive relief or other equitable remedies, and (C) to the extent the 
indemnification provisions contained in the Investor’s Rights Agreement may be limited by 
applicable federal or state securities laws. 

10.5. Valid Issuance of Preferred and Common Stock 

The Series A Preferred that is being purchased by the Investor hereunder, when delivered at 
Ciosing fur the purchase price expressed herein, will be duly and validly issued, fully paid and 
nonassessable, and will be free of restrictions on transfer other than restrictions on transfer under #is 
Agreement and the Transaction Agreements and under applicable state and federal securities laws. 
The Conversion Shares have been duly and validly reserved for issuance and, upon issuance in 
accordance with the terms of the Restated Articles, wilf be duly and vdidfy issued, €idly paid and 
nonassessable, and will be free of  restrictions on transfer other than restrjctions on transfer under this 
Agreement and the Transaction Agreements and under applicable state and f d e d  securities laws. 
Subject in parI to the truth and accuracy of the Investor’s representations set forth in Section 1 I of 
this Agreement, the offer, sale and issuance of the SeriesA Preferred as contemplated by .this 
Agreement is exempt fiom the registration requirements of applicable state and federal securities 
laws, and neither the Company nor any authorized agent acting on its behalf will take any action 
hereafter that would cause the loss of such exemption. 

3 



10.6. Governmental Consents 

No consent, approval, order or authorization of, or registraijon, qualification, designation, 
declaration or filing with, any federal, state or local governmental authority on the part of the 
Company is required in connection with the consummation of the transactions contemplated by this 
Agreement, except for (i) the approval of the Arizona Corporation Commission, (ii) the filing of the 
Restated Articles with the Arizona Corporation Commission; and (iii) if applicable, the filing of 
notices of the sale of shares of Series A Preferred pursuant to Regulation D promulgated under the 
Securities Act of 1933, as amended (the “Securities Act’) and applicable state securities laws. 

i 
10.7. Litipation 

There is no action, su i t ,  proceeding, arbitration, mediation or other investigation or inqujl 
pending or, to the Company’s knowledge, currently threatened against the Company. There are no 
verdicts, judgments, orders or decrees against the Company that might resuft either individually or in 
the aggregate, in any material adverse change in the Company’s frnancial condition, business, 
operations or property, or any change in the current equity ownership of the Company nor is the 
Company aware that there is any basis for the foregoing. The Company is not a party or subject to 
the provisions of any order, writ, injunction, judgment or decree of any courf or govenvnent agency 
or insfmmentality. There is no action, suit, proceeding or investigation by the Company currently 
pending or that the Compa~~y intends to initiate. 

10.8. Comnliance with Law and other Instruments 

The Company is not in violation of any provision of its charter or bylaws, or in violation or 
default of any instrument, judgment, order, writ or decree to which it is a party or by which it is 
bound, or in violation of any provision of any federal or state statute, rule or regulation that is 
applicable to the Company. The execution, delivery and performance of this Agreement and the 
Transaction Agreements, and the consummation of the transactions contemplated hereby and thereby 
will not result in any such violation or constitute, with or without the passage of time and giving of 
notice, either a default under any such provision of its charter or bylaws, or of any such instrument, 
judgment, o rdq  writ or decree, or an event that results in the creation of any lien, charge or 
encumbrance upon any assets of the Company or the suspension, revocation, impbent ,  forfeiture, 
or Don-renewal. of any materid permit, license, authorization, or approval applicable to the 
Company, its business or operations or any of its assets or properties. 

10.9, Related Party Transactions 

All contracts, arrangements and agreements between the Company and any affiliate, 
employee, officer, director or stockholder of the Company are listed on Schedule 10.9. All contracts, 
agreements and arrangements set forth on Schedule 10.9 were entered into in good faith by the 
Company and contain fair and commercially reasonable terms and conditions. No employee, officer, 
director or stockholder of the Company (a “Related Party”) or member of such Related Party’s 
family or any domestic partner thereof is indebted to the Company, nor is the Company indebted (or 
committed to make loans or extend or guarantee credit) to any of them, Except as set forth on 
Schedule 10.9, to the Company’s knowledge, no Related Party has any direct or indirect ownership 
interest in any firm or corporation with which the Company is affiliated or witb which the Company 
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has a business relationship, or any fm or corporation that competes with the Cumpmy, except that 
employees, officers, or directors of the Company and members of such Related Party’s families or 
domestic partner thereof may own stock in an amount of less than ten percent (10%) of the 
outstanding stock in publicly traded companies that may compete with the Company. Except as set 
forth on Schedule 10.9, no Related Party or member of their family or my domestic partner thereafis 
directly or indirectly interested in any material contract with the Company. 

10.10, Permits 

Except as descrjbed on Schedule 10.10, the Company has all franchhes, pennitS, licenses and 
any similar authority necessary for the conduct of its business as now being conducted by it, the lack 
of whjch would adversely af€ect the business, properties, prospects or financial condition of the 
Company, and the Company believes jt can obtain, without undue burden or expense, any similar 
authority for the conduct of its business as planned to be conducted. The Company is not in default 
under any of such fhchises, permits, licenses or other similar authority. 

10.2 1. Board Observation Richhts 

Except 8s provided to the Investor herein or in the Investor’s Rights Agreement the 
Company has Dot  granted or agreed to grant any board observation rights to any Wsan or entity. 

10.12. Title to Pronew and Assets 

The Company owns its property and assets free and clear of all mortgages, liens, loans and 
encumbrances, except such encumbrances and liens arising from the $2,650,000 offering of 
Wastewater Revenue Bonds (the “Wasiewater Revenue Bonds”) and such other encumbrances and 
Iiens that are listed on Schedule 10.12. With respect to the property and assets it leases, all such 
leases are listed on Schedule 10.12; the Company is in compliance with such leases and, t o  the best 
of its knowledge, holds a valid leasehold interest free of any liens, claims or encumbrances. 

10.13. Financial Statements 

The Company has delivered to the Investor its unaudited h c i d  statements, (consihg of a 
balance sheet and income statement as of June 15,2006) (the “Financial Statements”), which have 
been prepared in accordance with generally accepted accounting principles applied on a consistent 
basis. The Financial Statements are (i) in accordance with the books and records of the Company, 
and (ii) fairly present the financial condition of the Company 8s of the date indicated therein, subject 
fo normal year-end audit adjustments. Except as set forth in the Financial Statements, the Company 
has no material liabilities, contingent or otherwise (individually or in the aggregate), other than 
(i) liabilities incurred in the ordinary course of business after the date of the Financial Statements, 
and (ii) obligations under contracts and commitments incurred in the 0~dinal-y course of business 
after the date of the Financial Statements and not required under generally accepted accounting 
principles to be reflected in the Financial Statements and which, in both cases, are not, individually 
or in the aggregate, material to the frnancial condition, business, assets or operating results of the 
Company. 

’ 
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10.14. Financing 

The Company is issuing the Wastewater Revenue Bonds to obtain funds to construct the 
Company’s new wastewater treatment plant facility in San Manuel, Arizona. All material terns of 
the Wastewater Revenue Bonds financing have been disclosed to the Investor. Attached hereto as 
Schedule 10.34 are the final form of the Wastewater Revenue Bonds offering documents. 

10.15. Brokers 

The Company has not incurred, and will not incur b connection Wjth the sale of s h e s  of 
Series A Preferred to the Investor, any brokerage or fmders’ fees, or agents’ commissions or any 
sirnil ar liabil j ti es . 

10.16. Disclosure 

The Company has provided the Investor with all the information regarding the Company 
reasonably available to it that the Investor has requested for deciding whether to purchase t he  
Series A Preferred to be sold to Investor hereunder. Without limiting the foregoing, the Company 
has provided true and complete copies of its Articles of Incorporation and Bylaws, each as currently 
in effect, its minute books, which contains minutes of all meetings of directors and stockholders and 
all actions by written consent without a meeting by the directors and stockholders since the date of 
incorporation and reflects a11 actions by the directors (and any committee of directors) and 
~tockholders with respect to all transactions referred to in such minutes accurately in all material 
respects. Neither the representations and warranties contained in the Transaction Agreements, nor 
the written information prepared by the Company and fumjshed to the Investor (the “AnciZlary 
Documeat$’) contain any untrue statements of material fact M omit ta state a material fact necessary 
in order to make thc statements contained herein or therein not misleading, when taken as a whole, 
and in light of tbe circumstances under which they were made. The Company knows of no 
information or fact that has or would have a material adverse effect on the financial conditio34 
business or prospects of the Compaay that has not been disclosed in writing to the Investor. 

10.17. Chanees 

Since tbe date of the Financial Statements there has not been: 

(a) my change in the assets, liabilities, financial condition or operating results of 
the Company from that reflected in the Financial Statements, except changes in the ordinary course 
of business that have not been, in the aggregate, materially adverse; 

any damage, destruction or loss, whether or not covered by insurance, in a0 
mount  greater than $25,000 affecting the assets, properties, financial condition, operating results, 
prospects or business of the Company (as such business is presently conducted and as it is proposed 
to be conducted); 

(c) 

CO) 

any waiver or release by the Company of a valuable right or of a material debt 
or obligation in an mount greater than $25,000 owed to it; 

I 
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(13) any satisfaction or discharge of any lien, claim or encumbrance or payment of 
any obligation by the Company, except in the ordinary course of business and that is not material to 
the assets, properties, financial condition, operating results or business of the Company (as such 
business is presently conducted and as it is proposed to be conducted); 

(e) any material change or amendment to a material contract or mmgement by 
which the Company or any of its assets or properties is b o n d  or subject; 

(f) any material change in any compensation arrangement or agreement with any 
employee, officer, director, agent, consultant, sales representative or stockholder, hcluding, the 
payment by the Company of any bonus to any officer, director, employee, sales representative, agent, 
consultant or stockholder, or grant to any officer, director, employee, sales representatbe, agent, 
consultant or stockholder, or any other increase in compensation in any form; 

(g) any mortgage, pledge, transfer of a security interest in, or lien, created by the 
Campany, wilh respect to any of its material propetties or assets, except liens for taxes not yet due or 
payable; 

(h) any loans or guarantees made by the Company to or for the benefit of its 
employees, officers or directors, or my members of their families, for the purchase of the Company’s 
securities; 

(i) any declaration, setting aside or payment or other distribution in respect of any 
of the Company’s capital stock, or any direct or indirect redemption, purchase or other acquisition of 
any of such stock by the Company; 

to the best of fbe Company’s knowledge, any other event or condition of any 
character that might materially and adversely affect the assets, properties, financial condition, 
operating results, prospcts or business of the Company (as such business is presently conducted and 
as it is proposed to  be conducted); 

(IC) any amendment of the Company’s Articles of Incorporation, Bylaws and other 
organizational documents except as expressly contemplated hereby; 

any change in any respect in the Company’s accounting practices, policies or 

(j) 

(I) 
principles; or 

(m) any agreement or commitment by the Company to do any of the things 
described in this Section 10.17. 

10.18. Insurance 

The Company has in full force and effect fire and casualty insurance policies, with extended 
coverage, suffjcjenl in amount (subject to reasonable deductibles) to allow it to replace any of its 
properties that might be damaged or destroyed. 
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10.19. EnvironmentaJ and Safefy Laws 

The Company is not in violation of any applicable statute, law or regulation relating to the 
environment or occupational health and safety, and to the best of its knowledge, no m a t e d  
expenditures are or will be required in order to compIy with any such existing statute, law or 
regulation. No Hazardous Materials (as defined below) are used or have been used, stored, or 
disposed of by the Company or, to the best of the Company’s knowledge after reasonabie 
investigation, by any other person or entity on any property owned, leased or used by the Company. 
For the purposes of the preceding sentence, “Hazardous Materials” shall mean (a) materials which 
are listed or otherwise defined as “hauudous” or “toxic” under any applicable local, state, federal 
andot foreign laws and regulations that govern the existence WI~/QI remedy of contamination on 
property, the protection of the environment &om contamination, lhe control of hazardous wastes, or 
other activities involving hazardous substances, including building materials or @) any petroleum 
products or nuclear materials. 

10.20. Minute Books. 

The minute books of the Company provided or made available to  counsel for the Investor 
contain a complete s w a t y  of all meetings and actions by written consent of directors (and any 
committees of directors) and stockholders since the time of incorporation and reflect all transactions 
referred to in such minutes accurately in all material respects. 

11. Rewesentations and Warranties of the Investor 

The Investor hereby represents and warrants to the Company that: 

11,l. Autborizatioa 

The Investor has full power and authority to enter into this Agreement and the Transaction 
Agreements, and each such agreement constitutes its valid and legally binding obligation, 
enforceable in accordance with its t e r n  except (i) as limited by applicable bankruptcy, hsolvenq, 
reorganization, moratorium, and other laws of general application affecting enforcemeat of creditors’ 
rights generally, (3) as limited by laws relating to the availability of specific performance, injmctive 
relief, or other equitable remedies, and (iii) to the extent the indemnification provisions contained in 
the Investor’s Rights Agreement may be limited by applicable federal or state securities laws. 

11.2. Purchase Entirely for Own Account 

This Agreement is made with the Investor in reliance upon the Investor’s representation to 
the Company, which by the Investor’s execution of this Agreement the Investor hereby confirms, that 
the SeriesA Preferred to be received by the Investor and the Conversion Shares issuable upon 
conversion thereof (collectively, the “Seclsrities”) will be acquired for investment for the Investor’s 
own account, not as a nominee or agent, and not with a view tu the resale or distribution of any part 
thereof, and that the Investor has no present intention of selling, granting any partkipation h, or 
otherwise distrjbuting the Same. By executing this Agreement, the Investor further represents that 
the Investor dues not have any contract, undertaking, agreement or arrangement with any person to 
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sell, transfer or grant participation rights to  such person or to my ~d person, with respect to any of 
i the Securities. 

11.3. Disclosure af Information 

The Investor believes it has received all the information it considers necessary or appropriate 
for deciding whether to purchase tbe Securities. The Investor fivtber represeats that it has had an 
oppoWly to ask questions of and receive answers from the Company regarding the terms and 
conditions of the offering of the Securities and the business, properties, prospects and financial 
condition of the Company. The foregoing, however, does not limit, modify or r e h c t  in any respect 
the representations and warranties ofthe Company in Section 10 of this Agreement or the right of the 
Investor to rely thereon. 

I 

11.4, Investment Experience 

The Investor acknowledges that it can bear the economic risk of its investment, including a 
total lass, and has such knowledge and experience in financial or business matters that it is capable 
of evaluating h e  merits and risks of the investment in the Securities. The Tnvestor dso represents it 
has not been organized fo1 the purpose of acquiring the Securities. 

11.5. Accredited Investor 

The Investor is an “nccrediled investor” within the meaning of Rule 501 of Regulation D 
promulgated under the Securities Act, as presently in effect. 

1 1.6. Restricted Securities 

The investor understands that the Securities have not been, and will not be, registered under 
the Securities Act, by reason of a specific exemption from the registration provisions of the 
Securities Act which depends upon, among other things, the born fide nature of the investment intent 
and the accuracy of the Investor’s representations as expressed herein The Investor understands that 

securities laws and fiat, pursuant to these laws, the Investor must hold the Securities indefinitely 
unless subsequently registered with the Securities and Exchange Commission and qualified by state 
authorities, or m exemption fiorn such registration and qualification requirements is available. 
Other than as provided in the Investor’s Rights Agreement, if at all, the Investor acknowledges that 
the Company has no obligation to register or qualify the Securities for resale. The Investor furfher 
acknowledges that if an exemption from registration or qualification is available, it may be 
conditioned on various requirements including, but not limited to, the time and manner of sale, the 
holding period for the Securities, and on requiremenb, relating to the Company which are outside of 
the Investor’s control, and which the Company, other than as c o a t a k d  in tbe Investor’s Rights 
Agreement, is under no obligation to satisfy and may not be able to satisfy. 

I 
I 

the Securities are characterized as “resiricfed securities” under applicable U.S. federal and state 

, 

I 11.7. Further Limitations on Disposition 

Without in any way Iimiting the representations set forth above, the Investor further agrees 
not to make any disposition of a11 or any portion of the Securities unless and until the transferee has 

i 
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agreed in writing for the benefit of the Company to be bound by this Section 11 and the Investor’s 
Rights Agreement, provided and to the extent this Section and such agreement are then applicable. 
Notwithstanding any provision of this Agreement or the Restated f i d e s ,  the Series A Preferred 
held by the Investor, and the rights of Series A Preferred holders with respect to the Sene, A 
Preferred, are freely transferable to any affiliate of the holders of the Series A Preferred and are not 
subject to any right of first refusal. 

11.8. Leeends 

It is understood that the certificates evidencing the Securities may b m  one or all of the 
i following legends (or substantially similar legends): 

(a) “THESE SECURlTlES NAVE NOT BEEN REGISTERED UNDER THE 
SECUNTIES ACT OF 1933, AS AMENDED. TKEY MAY NOT BE SOLD, OFFERED FOR 
SALE, PLEDGED OR HYPOmCATED ZN THE ABSENCE OF A REGISTRATION 
STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN 
OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT SUCH FEGISTRAIIQN 
IS NOT R E Q W D . ”  

(b) Any legend required by the laws of any state or fareign jurisdiction, to the 
extent that such laws are applicable to the shares represented by the certificate so legended. 

(c) Any legend required by the Transaction Agreements. 

11.9. No Public Market 

The Investor understands that no public market now exists for any securities issued by the 
Company, and that the Company has made no assurances that a public market for the securities will 
ever exist. 

11 .lo. Restrictions and Covenants 

The Znvestor acknowledges that ihe Securities are subject to the restrictions, including 
restrictions on the payment of dividends, pursuant to the Order of the Arizona Corporation 
Commission pocket Nu. SW-043OSA-06-028); Dec. No. 68752; docketed June 5,2006) approving 
the issuance of the Securities. The Investor further understands that the Company, as the burrower, 
is participating in the offering of Wastewater Revenue Bonds by the hdustrial Development 
Authority of the County of Pinal and that the Company is subject to ihe covenants contained in the 
various transaction documents relating to such offering. 

12. Conditions to the Investor’s Oblieations at Closing 

The obligations of the Investor at the Closing are subject to t he  llfillment at or before the 
Closing of each of the following conditions, the waiver of which shall not be effective agdrnst the 
Investor d e s s  consented thereto in writing: 
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12.1. Represeaiations and Warranties 

The representations and warranties of the Company contained in Section 10 shall be true and 
correct on and as of the Closing with the same effect as though such representations and warranties 
had been made on and as of the date of such Closing. 

12.2. Performance 

The Company shall have performed and complied with all agreements, obligations and 
conditions contained in this Agreement that are required to be performed or cornpIicd With by it on 
or before such Closing. 

12.3. Comnliartce Certificate 

The Company shall deliver to the Investor at the Closing a certificate signed by a duly 
authorized officer of the Company dated as of Closing stating on behalf of the Company that (i) the 
conditions specified in Sections 12.1 and 12.2 have been Nfilled, and (C) there has been no material 
adverse change in the business, affairs,  prospects, operations, properties, assets or condition of the 
Company since the date of the Financial Statements. 

12.4. Officer's Certificate 

The Company shall deliver to the Investor, in each case certified by a duly authorized officer 
as true and correct as d t h e  Closing (i) a copy of the Company's Restated Articles and Bylaws, as 
then in effect and (3) a copy of duly adopted resolutions of the Company's board of directors and 
stockholders authorizing the adoption and filing of the Restated Articles and the Company's 
execution, performance and delivery of this Agreement and the Transaction Agreements. 

12.5. Authorizations, Approvals, Permits 

All authorizations, approvals, or permits, if any, of any governmental authority or regulatory 
body of the United States or of any state that are required in connection with the lawM issuance and 
sale of the Securities pursuant to this Agreement shall be duly obtained and effective as of such 
Closing. 

12.6. Investor's Rizhts Agreement 

The Company and the Investor shall have entered into the Investor's Rights Agreement in 
substantially the form attached hereto as Exhibit B. 

12.7. 

The Restated Articles shall have been filed with the Arizona Corporation Commission and 
the Company shall have delivered to the Investor evidence of such filing, satisfactory to the Investor. 
The Company shall have delivered to the Investor a good standing certificate for the Company$ 
issued by the Arizona Corporation Commission. 

Restated Articles; Certificate of Good Standbg 
I 

i 
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12.8. IDV~S~OT’S Satisfaction 

The Investor shall be satisfied with the results of its business, financial, accounting and legal 
due diligence investigation of the Company. 

12.9. Arizona Cornoration Commission Approval. 

The Company shall deliver to the Investor evidence, satisfactory to the Investor, that the 
Arizona Corporation Commission bas issued written approval of the Company’s issuance of 
Series A Preferred shares to the Investor as descrjbed herein. 

12.1 0. Securities Exchanee Commission and “Blue Skv)’ Requirements 

If applicable, the Company shall deliver to the Investor evidence, satisfactory to the Investor, 
that the Company has filed, or has staged for filing substantially concurrently With the Closing, all 
filings necessary under securities laws, rules and regulations at the state or federal level in 
connection witb the Company’s issuance of Series A Preferred shares to the Investor hereunder. 

13. Conditions of the Com~anv’s Oblipations at the Closing 

The obligations of the Company to the Investor are subject to the fuIfillment on or by h e  
Closing of each of the following conditions: 

13.1. Representations and Warranties 

The representations and warranties of the Investor contained in Section 11 shall be true and 
comct on and as of the Closhg with the same effect BS though such representations and warranties 
had been made on and as of the date of the Closing. 

13.2. Payment of Purchase Price 

The Investor shall bave delivered the purchase price specified in Section 9 hereof. 

13.3. Oudifications 

All authorizatians, approvals, or permits, if any, of any govenunerrtal authority or regulatory 
body of the United States or of any state that are required in connection with the lawful issuance and 
sale of the Securities pursuant to this Agreement shall be duly obtained and effective as of the 
Closing. 

13.4. Investor’s Riohts AEIreerneot 

The Company and the Investor shall have entered into the Investor’s Rights Agreement in 
substantially the form attached hereto as Exhibit 3. 
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14.2. Restrictions on Alteration of Riebts and Preferences of Series A Preferred 

The rights, preferences and designations of the Series A Preferred, and the size of the Board 
of Directors (and the right of the investor to designate one (1) member thereof, and the Investor’s 
other rights with respect to the board BS set forth in the Restated Articles), as set forth in the Restated 
Articles shall not, at any time, be diminished or modified without the written consent of the holders 
ofai least a majority of the Series A Preferred. 

14. Additional Covenants 

14.1. Use of Proceeds 

7’be proceeds received by the Company from the sale of Series A Preferred shall be used to 
fund construction of a new wastewater treatment facility in San hdanuel, Arizona, and shall not be 
used for the repayment of any funded debt of the Company or for the repurchase or cancellation of 
securities held by my shareholder or otha investor in the Company, or for a dividend or other 
distribution. 

I 

15. Miscellaneous 

15.1. Successors and Assizns 

€kept as othenvise provided herein, the terms and conditions of this Agreement shall inure 
to the benefit of and be binding upon the respective successors and assigns o f  the parties (including 
transferees of any Securities). Nothing in this Agreement, express or implied, is intended to  confer 
upon any party other tban the parties hereto or their respective successors and assigns my rights, 
remedies, obligations, or liabilities under or by reason of this Agreement, except as expressly 
provided in tbis Agreement. 

15.2, Goverrrinv Law 

This Agreement and all acts and  ans sac ti om pursuant hereto and the rights and obligations of 
the parties hereto shall be governed by and construed under the laws of the State of Arizona, as 
applied to agreements mung Arizona residents entered into and to be performed entirely within 
Arizona without giving effect to principles of conflicts of law. 

15.3. Counternart$ 

This Agreement may be executed in two or more counterparts, each of which shall be deemed 
an original, but all of which together shall constitute one and the same instrument. 

15.4. Titles and Subtitles 

The titles and subtitles used in this Agreement are used for convenience only and. are not to 

i 

be considered in construing or interpre?hg this Agreement. 
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15.5. Notice? 

Unless otherwise provided, any notice under this Agreement shall be given in writing and 
shall be deemed effectively delivered {a) upon personal delivery to the party to be notified; (b) upon 
confirmation of receipt by fax by the party to be notified, provided that notice is also sent pursuant to 
one of the other methods set forth in (a), (c) or (d); (c) one [I) business day after deposit with a 
reputable overnight courier, prepaid for overplight delivery and addressed BS set forth in (d), or (d) 
three (3) days after deposit with the United States Post Office, pastage prepaid, registered or certified 
with return receipt requested and addressed to the party to be notified ai tbe address indicated on the 
exhibits hereto, or at such other address as such party may designate by ten (10) days advance written 
notice to the other party given in the foregoing manner. 

15.6. Legal Fees and Expenses 

Except as set forth in this Section 15.6, each party to this Agreement shall pay all costs and 
expenses that it incurs with respect to the negotiation, execution, deliveq and performance of this 
Agreement and the Transaction Agreements. If any action at law or in equity is necessary to enforce 
or interpret the terms of this Agreement or the Transaction Agreements, including Without limitation, 
an arbitration, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and necessary 
disbursements in addition to any othm relief to which such party may be entitled 

15.7. Arbitration 

Except for fraud, misrepresentation or securities fiaud, any c h h s  arising under this 
Agreement or the Transaction Agreements, shall be resolved in binding arbitration with a duly 
authorized representative of the American. Arbitration Association (“dAA”) in accordance with the 
provisions hereof and thereof. Either the Company or the Investor may submit the matter to binding 
arbitration before rbe AAA in tbe City of Phoenix, Arizona, which arbitration shall be final and 
binding on the parties and the exclusive method, absent agreement between the Company and the 
lnvestor(s), for purposes of determining the ability of the Compmy to satisfy such claim. All claims 
shall be settled by a single arbitrator appointed in accordance with the Commercial Arbitration Rules 
then in effect of the AAA (the “AAd Rules”). ”he arbitrator shall render a final decision pursuant to 
the h l A  Rules witbin thirty (30) days after filing of the claim. The final decision of the arbitrator 
shall be furnished to the Invesior and the Company in writing and shall constitute the conclusive 
determination of the issue in question binding upon the Investor and the Company, and shall not be 
contested by any of them. Such decision may be used in a court of law only for &e purpose of 
seeking enforcement of the arbitrator’s decision. The prevailing party shall be entitled to reasonable 
attorney’s fkes, costs and necessary disbursements in addition to any other relief that such party may 
be entitled. For purposes of this Agreement, the prevailing party shall be that party in whose favor 
find judgment is tendered or who substantially prevails, if both parties are awarded judgment. 
Notwithstanding this Section 15,7, a party may seek preliminary injunciive relief if, in its judgment, 
such action is necessary to avoid heparable damage during the pendency of the arbitration 
procedures. Each of the parties acknowledges and agrees that a party would be damaged irreparably 
in the event any of the provisions of t h i s  Agreement are not performed in accordance with their 
specific tenns or otherwise are breached or violated. Accordingly, eacb of the parties agrees that, 
without posting bond or other undertaking, a party will be entitled to an injunction or injunctions to 

i ! 
I 
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prevent breaches OK violations of the provisions of this Agreement and to enforce specifically tbis 
Agreement and the terms and provisions hereof. 

15.8, Amendments and Waivers 

Any term of this Agreement may be amended and the observance of any term of this 
Agreement may be waived (either generally or ia a particular instance and either retroactively or 
prospectively), only with the written consent of the Company and the Investor. Any amendment or 
waiver effected in accardance with this paragraph shall be binding upon each holder of any securities 
purchased under this Agreement at the t ime outstanding (including securities into which such 
securities are convertible), each fbture bolder of all such Securities, and the Company. 

15.9. Severability 

If one or more provisions of this Agreement are held to be unenforceable under applicable 
law, such provision shall be excluded from this Agreement and the balance of the Agreement shall 
be interpreted as if such provision or provisions were so excluded and shall be enforceable in 
accordance with its terms. 

15.10. Entire Agreement 

T n s  Agreement (including the exhibits hereto) and the documents referred to herein 
constitute the full and entire understanding and agreement among the parties and no p- shall be 
liable or bound to any other party in any manner by any warranties, representations, or covenants, 
except as specifically set forth herein or therein. 

'15.11. Survival - of Warranties and Covenants 

The representations and warranties and covenants of tbe Company and the Investor herein 
contained in or made pursuant to this Agreement shall survive the execution and delivery of .this 
Agreement and shall in no way be affected by any investigation of the subject matter thereof made by 
or OD behalf of the Investor or the Campany. 

15.12. Further Assurances 

AI any time, and from time-to-time, each.party will execute such additional instruments and 
take such action as may be reasonably requested by the other party to carry out the intent and purpose 
of this Agreement. 

ISJGNATTJRE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties have executed tb is  Agreement as of the date first 

By: 

Name: 

Title: 

3m COPPER INC. 

By: 

Name: 

Title: 
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Amended and Restated Articles of Incornoration 
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Schedule 2.2(a) 

List of Common stock hold^ 
Name Number of Common Shares 

Zemp Family, LLC 
John Clingman 
Jason Williamson 

250 Common S h e s  
250 Cornmon S h e s  

250 Common Sbares 

Total 750 Common Shares 



Schedule 2.9 

~ Affiliate Contracts 
I 

1. 

2. 

Management & Billing Contract with Pivotal Operations, LLC dated June ,, 2006 
Operations & Maintenance Contract with Pivotal Operations, LLC dated June -, 
2006. 

Fixed Price Contract for provisions of San Manuel WWTP with Santec Corporation 
dated June -, 2006. . 3. 

The Company has supplied the Investor witb the final executed copies of each ofthe above 



-- . 

Schedule 2.10 

Permits. Ljceees and Autho#b! 

1. ADEQ Aquifer Protection Permit. (The Company expects a Draft Permit by June 30, 
2006 and a fmd Signed Permit by August 31,2006.) 



I 

Schedule 2.12 

Liens and Encumbrances; Leases 

JPlease Provide detail1 



Jsee attachedl 
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EXHIBIT C 

INVESTOR’S RIGHTS AGREEMENT 

CORONADO UTILITIES, nUC. 
RWESTOR’S WGEITS AEREEb‘fENT 

This Investor’s Rights Agreement (thw “Agreement”) is made as of the - day of June, 
2006, by and among Coronado Utilities, Inc., an Arizona corporation (the “Company”) and BHP 
Copper Lnc. (the “Investor’I), a Delaware corporation. 

RECITALS 

Wi3EREAS, the Investor and the Company are parties to the Series A Preferred Stock 
Purchase Agreement of even date herewith (the “Purchase Agreemenf”), which provides that as 
a condition to the closing of the sale of the Series A Preferred Stock to Investor, this Agreement 
must be executed and delivered by the lnvestor and t h e  Company; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein 
contained, and other good and valuable consideration, the receipt and sufficiency of which ~IE 

hereby acknowledged, the parties hereto agree as follows: 

AGREEMENT 

16. Covenants 

The Company hereby covenants to the Investor as follows: 

16.1. Deliverv of Financial Statements 

The Company shall deliver to the Investor, and any transferee, in each case who holds 
twenty-five percent (25%) or more of the Series A Preferred Stock 5tially purchased by the 
Investor pursuant to the Purchase Agreement (or the Common Stock issued upon conversion 
thereof): 

(a) as soon as practicable, but in any event within ninety (90) days after the 
end of each fiscal year of the Company, an unaudited income statement for such fiscal year, a 
balance sheet of the Company and statement of stockholder’s equity as of the end of such year, 
and a statement of cash flows for such year, such year-end financial reports to be in reasonable 
detail and prepared in accordance with US. generally accepted accounting principles (“GAAP”’) 
by a nationally or regionally recognized accounting fm; 

(b) as soon as practicable, but jn any event within forty-five (45) days after the 
end of each of the first three (3) q u ~ e r s  of each fiscal year of the Company, an unaudited 
income statement, statement of cash flows for such fiscd quarter and a balance sheet as of the 



end of such fiscal quarter, each of the foregoing income statement, statement of cash flows a d  
balance sheet also t o  set fortb in comparative form the budgeted amounts for such period and the 
corresponding figures for the period in the prior fiscal year, to be in reasonable detail and 
prepared in accordance with GAAP by a nationally or regionally recognized accounting b; I 

(c) as soon as practicable, but in any event at least thirty (3D) days prior to the 
end of each fiscal year, an operating budget and business plan for the next fiscal year, prepared 
on an annual basis (including balance sheets, income statements and statements of cash flows for 
such year), which shall have been approved by the Company’s Board of Directors. The 
Company shall also provide any supplementid or revised budgets, which shall have been 
approved by the Company’s Board of Directors; and f 

(d) any information regarding the Company’s business that is reasonably 
requested by the Investor or such ttansferee. . 

16.2. Books and Records 

The Company shall maintain true and complete books and records of account in which 
full and correct entries will be made of all its business transactions pursuant to a system or 
accounting established and administered in accordance +th generally accepted accounting 
principles consistently applied, and will set aside on its books dl .such proper accruals and 
reserves as shall be required under generally accepted accounting prhciples consistently appkd. 

16.3. Inspection 

The Company shall permit tbe hestor,  and any transferee, in each case who holds 
twenty-five percent (25%) or more of the Series A Preferred Stock initiaUy purchased by the 
Investor pursuant to the Purchase Agrement (or the Common Stock issued upon conversion 
thereof) (except for a transferee reasonably deemed by the Company to be a direct competitor or 
an affiliate of a direct competitor of the Company), at any time upon reasonable notice to the 
Company, to visit, examine mad inspect, with advisors if desired, the Company’s properties, 
books of account and records and to discuss the Company’s affairs, finances and accounts witb 
its officers. 

16.4. Termination of Covenants 

The covenants set forth in Section 16 shall terminate and be of no Mher force or effect 
at such t i m e  as a majority of the outstanding Series A Preferred Holders vote to terminate such 
covenants. 

I 
16.5, Directors’ and Observers’ Expenses 

This Ageement and the Purchase Agreement are entered into on the condition that the 
Company’s Articles of Incorporation have been amended to provide that the Investor shall have 
the right to designate one member of the Company’s Board of Directors, the size of such Board 
being limited to four {4) directors, and to designate one (1) additional representative to attend all 
Board meetings in a non-voting, participating observer capacity, who shall receive fiom the 

2 
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Company copjes of all notices, minutes, consents and other material the Company provides to its 
directors. The Company shall reimburse al l  Board Members and observers for documented, out- 
of-pocket expenses incurred in connection with their duties and attendance at Board meetings in 
an amount per person per annum not to exceed One Thousand and No/100 Dollars ($1,000.00). 

I 

17. Miscellaneous 

17.1. Leuend 

Each certificate evidencing any of the Shares shall bear a legend substantially as follows: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE 
SUBJECT TO THE TERMS AND CONDITIONS OF A 
CERTAIN INVESTOR‘S FUGHTS AGREEMENT BETWEEN 
THE COMPANY AND THE STOCKHOLDER., AND MAY NOT 
BE SOLD, TRANSFERRED OR ENCUMBERED EXCEPT IN 
ACCORDANCE THE TERMS AND PROVISIONS OF 
SAID AGREEMENT, A COPY OF WHICH IS ON FILE AT THE 
PRDJCIPAL EXECUTIVE OFFICE OF THE COMPANY ANI) 
WILL BE FURNISHED TO THE HOLDER OF T H I S  
CERTIFICATE UPON REQUEST AND WlTHOUT CHARGE.” 

17.2, Successors and Assiens 

Except as otherwise provided herein, the terms and conditions of this Agreement shall 
inure to the benefit of and be binding upon the respective successors and assigns of the parties 
(iicludiug permitted transferees). Nothing in this Agreement, express or implied, is intended to 
coder upon any party other than the parties hereto or heir respective successors and assigns any 
rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as 
expressly provided in this Agreement. 

’ 

17.3. Governing Law 

This Agreement and a l l  acts and transactions pursuant hereto and the rights and 
obligations of the parties hereto shall be governed by and construed under the laws of the State of 
kizona, as applied to agreements among Arizona residents entered into and to be perfarmed 
entireiy within Arizona without giving effect to principles of conflicts of law, . 

17.4. Couateraarts 

This Agreement may be executed in two or more counterparts, each of which shall be 
deemed an original and all of which together shall constitute one and the same instrument. 

17.5. _Titles and Subtitles 

The titles and subtitles used in fhis Agnxmenz are used for convenience only and are not 
to be considered in construing or interpreting this Agreement. 
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17.6, Notices 

Unless otherwise provided, my notice under this Agreement shall be given M Writing and 
shall be deemed effectively delivered (a) upon personal delivery to the party to be notified; 
(b) upon confirmation of receipt by fax by the party to be notified, provided that notice is also 
sent pursuant to one of the other methods set forth in (a), (c) OT (d); (c) one (I)  business day after 
deposit with a reputable overnight courier, prepaid for overnight deliver and addressed as set 
forth in (d), OT (dd)three (3) days after deposit with the United States Postal Service, postage 
prepaid, registered or certified with return receipt requested and addressed to the party to be 
notified at the address indicated for such party on Exhibit 17.6 hereto, or at such other address as 
such party may designate by ten (10) days advance written notice to the other party given in the 
foregoing manner. 

17.7. 

This Agreement (including tbe exhibits hereto) and the documents referred to herein 
constitute the full and entire understanding and agreement among the parties with regard to the 
subjects hereof and thereof, and no party shall be liable or bound to any other party in any 
manner by any warranties, representations, or covenants, except as specifically set forth herein or 
therein. Any term of this Agreement (other than Sections 16.1. 16.2, 16.3 and 16.5) may be 
amended and the observance. of any term of th is  Agreement may be waived (either generally or in 
a particular instance and either retroactivdy or prospectively), only with the written consent of 
the Company and the Investor. Sections 16.1, 16.2, 16.3 and 16.5 may be amended and the 
observance thereof may be waived (either generally or in a particular instance and either 
retroactively or prospectively), only with the written consent of the Investor. Any amendment or 
vvajver effected in accordance with this paragraph shall be birding upon the Company. 

Entire Agreement; Amendments and Waivers 

17.8. Severability 

if one or mrire provisions of this Agreement are held to be unenforceable under applicable 
law, such provision shall be excluded from this Agreement and the balance of the Agreement 
shall be interpreted as if such provision WEE so excluded and shall be enforceable in accordance 
witb its terms. 

17.9. Fxxnenses 

If any action at law or in equity is necessary to erdorce or interpret the terms of this 
Agreement, the prevailing party shall be entitled to reasonable attorneys’ fees, costs and 
necessary disbursements in addition to any other relief to which such party may be entitled. 

17.10. Arbitration 

Any cIaims arising under this Agteement or the Transaction Agreements (as defined in 
the Purchase Agreement), shall be resolved in binding arbitration with a duly authorized 
representative of the American Arbimtion Association (“AR.I”) in accordance with the 
provisions hereof and thereof. Either the Company or the Investor may submit the matter to 
binding arbitration before the AAA in the City of Phoenix, Arizona, which arbitration shall be 

I 
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1 final and binding on the parties and the exclusive method, absent agreement bemeen the 
Company and the Investor, for purposes of determining the abiIiQ of the Company to satisfy such 
claim. All claims shall be settled by a single arbitrator appointed in accordance With the 
Commercial Arbitration Rules then in effect of the AA4 (the “AAA Rules“). The arbitrator shall 
render a find decision pursuant to the AAA Rules .within thirty (30) days after filing of the claim. 
The final decision of the arbitrator shall be fwnished to the Investor and the Company in Writing 
and shall constitute the conclusive determination of the issue in question binding upon the 
Investor and the Company, and shall not be contested by either of them. Such decision may be 
used in a court of law only for the purpose of seeking enforcement of the arbitrator’s decisioa 
The prevailing party shall be entitled to reasonable attorney’s fees, costs and necessary 
disbursements in addition to  any other relief that such party may be entitled. For purposes of this 
Agreement, the prevailing pw shall be that party in whose favor f d  judgment is rendered or 
who substantially prevails, if both parties are awarded judgment. Notwithstanding this 
Section 17.10, a party may seek preliminary injunctive relief if, in its judgment, such action is 
necessary to avoid irreparable damage during the pendency of the arbitration procedures. Each of 
the parties acknowledges and agrees that a pw would be damaged irreparably in the event any 
of the provisions of this Agreement are not performed in accordance w3h thek specific terms or 
o t b e k s e  are breached or violated. Accordingly, each of the parties agrees that, Without posting 
bond or other undertaking, a party will be entitled to an injunction or injunctions to prevent 
breaches or violations of the provisions of this Agreement and to enforce speciftcally this 
Agreement and the terms and provisions hereof. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEBEOF, the parties have executed this Investor’s Rights Agreement as of 
the date first above written. 

COMFANY: 

CORONADO UTILITIES, INC. 

Name: 

Title: 

INYESTOR: 

BHP COPPER MC. 

By: 

Name: 

Title: 
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Exhibit 2.6 

Addresses for Notices 

Company: CORONADO UTEI’I%S, INC 
c/o Pivotal Utility Mgmt. 
6825 E. Tennessee Ave. 
SUite 401 
Denver, CO 80224 
Attenth: Jason Williamson 

Phone: (303) 333-1250 
President 

Investor: BHP COPPER INC. 
San Manuel Operations 
200 S# Veterans Memorial Bhd. 
San Manuel, Arizona 8563 1 
Attention: Mr. Gerald B I - L U I S ~  

Manager, Zsnd and Business 
Development 

Phone: (520) 385-3241 
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RECORDING REQUESTED BY, 
AND WHEN RECORDED RETURN TO: 

h e l l &  Wilma LLP. 
One Arizona Center 
Phoenix, Arizona 85004-2202 
Attention: William A. Hicks, III, Esq. 

OFFICIAL RECORDS OF 
FINAL COUNTY RECORDEA 

W R A  DEAN-LYTLE 

DATE/TWE: 0 6 / 2 6 / 0 6  0956 
FEE: $36.00 
PAGES: 22 
FEE NUMBER: 2006-091442 

Recorda’s Use 

DEED OF TRUST, 
ASSIGNMENT OF LEASES AND RENTS, 

SECURITY AGREEMENT, AND FIXTURE FILING 

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RFNTS, SECURITY 
A G R . E E W ,  AND FIXTURE FILXNG (as it may be amended and modified fiom t h e  to 
t h e ,  the “Deed of Trust“) is made as of June 1,2006, by and anlong CORONAVO WEUES, 
INC., an Arizona corporation, as trustor (“Trustorn, also referred to as the “Company”) whose 
mailing address is d o  Pivotal Utility Management, L.L.C., 6825 E. Tennessee Avenue, Suite 
547, Denver, Colorado 80224, WELLS FARGO BANK, N.A., a national banking association, as 
trustee (‘Trustee”), whose mailing address is c/o Corporate Trust Services, MAC S4101-22E, 
22“d Floor, 100 West Washington Street, Phoenix, Arizona 85003 and THE INDUSTRIAL 
DEVELOPMENT AUTHORITY OF ”E COUNTY OF PIN& an Arizona nonprofit 
corporation designated by law as a political subdivision of the State of Arizona, as beneficiary 
(the “Beneficiary”, also referred to as the “Authority’?, whose mailing address is d o  Ryley 
Carlock & Applewhite, One North Central Avenue, Suite 1200, Phoenix, Arizona 85004. 

RECITALS 

A. The Authority has issued and sold $2,650,000 principal amount of its Wastewater 
Revenue. Bonds (San Manuel Facility Project), Series 2006 (the ”Series 2006 Bonds”) pursuant 
to a Trust Indenture of even date herewith (the “Indenture”), between the Authority and the 
Trustee, to provide funds to enable the Authority to make a loan (the “Loan”) to the Company 
pursuant to a Loan Agreement of even date herewith (the “Loan Agreement”), between the 
Authority and the Company, and the Authority may hereafter issue Additional Bonds (as defined 
in and provided for by the Indenture) to provide funds to enable the Authority to make additional 
loans to the Company (the Series 2006 Bonds and any Additional Bonds behg herein referred to 
as the “Bonds”). 

B. In order to secure the payment of the principal of, premium, if any, and interest on 
the Bonds, the Authorify has by the Indenture assigned io the Trustee substantially al1 of the 
Authority’s right, title and interest in and to the Loan Agreement. 

As evidence of the Company’s obligation to make loan payments pursuant to the 
Loan Agreement, the Company has executed-and delivered to the Authority a Promissory Note 
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of even date herewith (the “Note”) and the Authority has endorsed and assigned the Note to the 
Trush. 

D. The Company has made and entered into this Deed of Trust to secure the 
payments and performance of the obligations of the Company pursuant to the Loan Agreement 
and the Note. 

E. The Authority has by the Indenture assigned to the Trustee its rights, title and 
interest as beneficiary pursuant to this Deed of TrusLGallagher 

AGREEMENT 

For good and valuable consideration, incIuding the indebtedness herein recited and the 
trust herein created, the receipt and SufFiciency of which are hereby acknowledged, Trustor 
agrees for the benefit of Trustee and Beneficiary as follows: 

1. SCHEDULE OF TERMS. Except as orherwise provided in this Deed of Trust, dl tern 
defined in the Indenture shall have the meaning given to them in the Indenture when used in this 
Deed of Trust. The defined terms are denoted in the Indenture and in this Deed of Trust by 
initial capital letters. 

2. DEFINlTIONS. In this Deed of Trust, the following terms shall have the following 
meanings and all capitalized terms used in this Deed of Trust, not defined herein or as provided 
in Section 3 hereof, and used or defined in the Uniform Commercial Code shall have their 
respective meanings in the Uniform Commercial Code: 

“Approvals and Permits” means each and all of the approvals, authorizations, bonds, 
consents, certificates, franchises, licenses, permits, registrations, qualifications, and other actions 
and rights granted by and filings with any Persons necessary, appropriate, or desirable for 
construction of Improvements or occupancy, operation, ownership, or use of the Trust Property. 

‘!Commitment” means any and al l  obligations of Beneficiary from time to time to make 
the loan to the Company pursuant to the Loan Agreemmt, or to make other financial 
accommodation for the Company pwsuant to the terms of any of the financing documents. 

“Condemnation Proceeds“ meam all awards, judm‘ents, seithnents, and other 
proceeds of any Taking. 

Weed of Trust“ means this Deed of Trust, Assignment of Leases and Rents, Security 
Agreement, and Fixture Filing, as it may be amended, modified, extended, renewed, restated, or 
supplemented from time to time. 

“Event of Default.” has the meaning specified in the Loan Agreement 

“Governmental Authority“ means any govemment, any court, and any agency, 
authority, body, bureau, departplent, or instrumentality of my government. 
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‘%rants” means each and all of the grant in trusf the Assignment of Leases and Rents, 
and the grant of a Security Interest in Section 3 hereof. 

. “Impositions” means all of the following relating to any or all of the Trust Property 
(i)real property taxes and assessments (general and special); (ii) personal property taxes; 
(iii) other taxes and assessments of any kind or nahue that are assessed or hposed upon or in 
respect of the Trust Property or that may result in a Lien or Encumbrance upon any of the Trust 
property. 

“Improvements” mean5 all buildings, s t m c ~ s ,  and other improvements and all 
additions or alterations thereto or replacements .thereof, now or in the fitwe located or being 
constructed on the Land. 

Yodenture” means as defined in the Recitals. 

”Land” means the real property described in Exhibit A hereto. 

“Leases” mean, respectively, each and all leases, subleases, assignments of leases, 
licenses, concessions, and other agreements, arrangements, and understandings, whether written 
or oral, in effect now OT in the fiture, as they may be amended, modified, extended, renewed, 
restated, and supplemented &om time to time, that grant to any Person a possessory interest in, or 
the right to occupy or use, all or any part of the Trust Property and all guaranties of and security 
for the obligations of Trustors thereunder. 

“Lien or Encumbrance” and ‘‘Liens and Encumbrances” mean, respctively, each and 
all of the following: (a) any lease or other right to use; @) any assignment as security, 
conditional sale, grant in trust, lien, mortgage, pledge, security interest, title retention 
arrangement, other encumbrance, or other interest or right securing the payment of money or the 
performance of any other liability or obligation, whether voluntarily or involuntarily created and 
whethex arising by agreement, docurneat, or instnunent, pursuant to any law, ordinance, 
replation, or rule (federal, state, or local), or otherwise; and (c) any option, right of first refusal, 
or other interest or right. 

“0 b1igations”means: 

(a) All indebtedness and obligations of Trustor pursuant to thc Loan 
Agreanent and the Note, including with respect to the Series 2006 Bonds, any Additional Bonds, 
any additional indebtedness or the other fmancing documents, including, without rimitation, (i) 
all amounts now or hereafter advanced and outstanding with respect to the Loan, (E) all interest, 
fees and charges now or hereafter existing with respect to the Loan, (Ei) all other obligations, 
indebtedness and liabilities of Trustor to Beneficiary due or to become due, absolute or 
contingent, now or hereafter arising (A) with respect to the Loan, (B) With respect to indemnities 
pursuant to the Loan Agreement, the Note or this Deed of Trust, or (C) as a result of a breach of 
any covenant, representation or w m t y  pursuant to the Loan Agrement, the Note or other 
financing documents, (iv) all obligations of Trustor to reimburse or pay costs or expenses 
pursuant to the h a n  Agreement or other financing documents, (v) all other amounts allocated to 
Trustor and for which Trustor is obligated pursuant to the Loan Agreement, the Note or other 
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financing documents and (vi) all other advances made by Beneficiary with respect to the ]Loan 
after an Event of Default pursuant to the b a n  Agreement or other financing documents. 

(b) Payment and performance of each other obligation of, and compliance 
with each term and condition applicable to, Trustor with respect to the han ,  the Loan 
Agreement, the Note, this Deed of Trust and the other financing documents. 

(c) Payment and performance of all other obligations of Trustor to 
Beneficiary evidenced by ih &k or d i c i  iigieeuieijt, d ~ i ~ i i i ~ ~ ~ t ,  E i i i ~ t i ~ ~ ~ ~ ~ t  ~ t d i i g  thiit t h ~  
payment or performance thereof is secured by this Deed of Trust. 

For the benefit of Beneficiary only, compliance with and performance of any and all 
Requirements. 

“Party” means each and all of Trustor and each other Person that from time to time is 
obligated to Beneficiary pursuant to any financing document or grants any property, interests In 
property, or rights to property to secure any or all Obljgations. 

B to First American Title Insurance Company Title Insurance Policy No. NCS-122963-PKx1 
related to the Land 

“Permitted Encumbrances” means those exceptions specifically described on Schedule 

“Person” or words ‘importing persons meam firms, associations, corporations, 
companies, partnerships (including, without limitation, general and limited partnerships}, joht  
ventures, societies, estates, trusts, corporations, public or governmental bodies, other legal 
entities and natural persons. 

“‘Rents” means all present and future avails, fees, income, issues, profits, receipts, rents, 
revenues, royalties, and other benefits owing to or derived by Trustor directly or indirectly hm, 
or relating to, any of the Trust Property (including, without limitation, all security deposits and 
advance rents and all amounts payable to Trustor pursuant to the Leases). 

“Requirements” means any and all obligations, other terns and conditions, 
requirements, and restrictions in effect now or in the future by which Trustor or any or aU of the 
Trust Propaty is bound and which we otherwise applicable to any or all of the Trwt Property, 
consh~ction of any Improvements, or occupancy, operation, ownership, or use of the Trust 
Property (including. without limitation, such obligations, other terms and conditians, restrictions, 
and requirements imposed by (i) any law, ordinance, regulation, or rule (federal, state, or local); 
(ii) any Approvals and Permits; (iii) any prior encutnhces; (iv) any condition, covenant, 
restriction, easement, right-of-way, or reservation appIicabIe to the Trust Property; (v) any 
insurance policies; (vi) any other agreement, document, or instrument to which Trustor is a party 
or by which Trustor or any or all Trust Property or the business or operations of Trustor is 
bound; or (vi) any judgment, order, or decree of any arbitrator, other private adjudicator, or 
Governmental Authority to which Trustor is a party of by which Trustor or any of the Trust 
Property is bound. 

“Taking“ me(?ns a taking of any or all of the Trust Property, any interest therein, or any 
right thereto for public or quasi-public use by the power of eminent domain, by condemnation 

I807733 - 4 -  



(hcluding, without limitation, inverse condemnation), or by any event in lieu thereof and any 
damage to my of the Trust Property as the result of any taking of any other part of the Trust 
Property or any property in the vicinity of the Trust Property. 

“Transfer” and “Transfas” mean, respectively, each and all of the following: 

(a) Any or all of the Trust Property. or any interest or right of Trustor in or to 
any or all Trust Property is conveyed to, or becomes vested in, any Person, ohm than Trustee, 
Trustor, and Beneficiary, voluntarily or involuntarily (including, without Limitation, as a result of 
the exercise of any rights of a member in Trustor to purchase any portion of the Trust P T O ~ ~ Y ) ,  
except for the disposition of any Equipmat, Fixtures, and other tangible personal property that 
are worn out and are replaced by similar property of equal or greater value; 

The occurrence of any event that results in any option, right of f i  
refusal, other right to acquire, or any other claim, interest, or right in, to, or against, any or al l  of 
the Trust Property being beld by a Person other than Trustor, Trustee, or Beneficiary, whether 
occurring voluntarily or involuntarily and whether arising by agreemenf, pursuant to any law, 
ordinance, regulation, or rule (federal, state, or local), or otherwise; or 

(b) 

(c) Trustor enters into any agreement the performance of which would result 
in a Transfer pursuant to clauses &,) through m, inclusive, above, and the consummation df such 
agreement is not expressly conditional upon the prior written consent of Beneficiary in its 
absolute and soIe discretion. 

‘Trust Property” means all right, title and interest of Trustor in and to the Land; the 
Improvements; the Leases; the Rents; all equipment and fixtures attached to, incorporated in, 
located in or on, or used in the occupation, operation, or use of the Land or the Jhpmvements; all 
General Intangibles related to the Land, the Improvements, or such Equipment or Fixtures; all 
Approvals and Permits; all grazing and range rights relating or pertaining to the Land; all waters, 
water rights and powers (whether riparian, appmpriative, or otherwise and whether or not 
.appurtenant and whether groundwater or surface w-) shares. of stack and certificates 
evidencing the same; all irrigation water rights; all pndfathered groundwdter rights; all  ditches 
and ditch rightq all resewoh and all reservoir rights; all gas, oil, minerals, coal, and other 
substances of any kind or character underlying the Md; all appendages, appurtenances, 
covenants, easements, hereditaments, liberties, privileges, rights of way, tenements, and other 
rights benefiting, or otherwise relating to the Land and/ar the hpmvements or any owner, 
occupier, or user thereof; and all books and records and all computer disks, computer tapes, and 
other record keeping media relating to any of the foregoing all rights pursuant to any covenants, 
conditions and restrictions affecting the Land, all rights pursuant to any contracts and agreements 
related to the Land and the improvements thereof, or any portion thereof, and all Proceeds and 
Products of the foregoing. 

“Uniform Commercial Code” meam Title 47 of the Arizona Revised Statutes. 

3. GRANTS. 

3.1 Grant in TNst, Trustor irrevocably grants, transfers, conveyG, and assigns to 
Trustee, in ttust, WITH “E, POWER OF SALE, for &e benefit of Beneficiary to secure 
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payment and performance of the Obligations, all present and future right., title, interest, and 
claims of Trustor in and to the Trust Property. 

3.2 Assi-ment of Leases and Rents. Trustor hereby absolutely and irrevocably 
assigns and transfers to Beneficiary aU the Rents of the Trust Property, a d  herdry gives to and 
confers upon Beneficiary the right, power and authority to collect the Rents. Trustor irrevocably 
appoints Beneficiary its true and l a m  attorney-in-fact, at the option of Beneficiary at any time 
and fiom time to time, to demand, receive and enforce payment, to give receipts, releases and 
satisfactions, and to sue, in the name of Trustor or Beneficiary, for all Rents and apply the same 
to the payment of the Obligations pursuant to the Loan Agrement. Trustor hereby authorizes 
and directs the lessees, tenants and occupants to make all payments pursuant to the Leases 
directly to Beneficiary upon written demand by Beneficiary, without further consent of Trustor; 
provided, however, that Trustor shall have the right to collect such Rents (but not more than one 
(1) year in advame unless the written approval of Beneficiaiy is first obtained), and to retain and 
enjoy same, SO long as an Event of Default shall not have occurred hereunder or pursuant to the 
other fmandng documents. The assignment of the Rents of the Trust Property in this Section is 
intended to be an absolute assignment h m  Trustor to Beneficiary and not merely the passing of 
a security interest. 

3.3 Collection Upon an Event of Default. Upon the occurrence of an Event of 
Default, Beneficiary may, at any time without notice, either in person, by agent or by a receiver 
appointed by a'court, and without regard to the adequacy of any security for the Obligations, 
enter upon the Land and take possession of the Trust Property, or any part thereof, and, with or 
without such entry or taking.possession, in its own name sue for or otherwise collect the Rents 
(including, without limitation, those past due and unpaid) and apply the same, less costs and 
expenses of operation and collection (icIuding, without limitation, attorneys' fees) to tbe 
payment of the Obligations pursuant to the Loan Agreement. The collection of such Rents, or 
the entering upon and taking possession of the Trust Property, or the application of the Rents as 
aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act 
done in respome to such default or pursuant to such notice of defauk Trustor also hereby 
authorizes Beneficiary upon such entry, at its option, to take over and assume the management, 
operation and maintenance of the Trust Property and to perform a l l  acts pursuant to the Loan 
Agreement that Beneficiary deems necessary and proper and to expend such sums aut of Rents 
as may be needed in connection therewith, in rhe same manner and to the same extent as Trustor 
theretofore could do (including, without limitati04 the right to enter into new Leases, to cancel, 
surrender, alter or amend tbe terms of, andor mew existing Leases, andor to make concessions 
to tenants). Trustor hereby releases all claims of 'any kind or nature against Beneficiary arising 
out of such management, operation and maintenance, excepting the liability of Beneficiary to 
account 8s hereinafter set forth. 

3.4 Application of Rents. Upon such entry, Beneficiary shall, after payment of dl 
property charges and expenses (including, without limitstion, reasonable compensation to such 
managing agent as it may select and employ) and after the accumulation of a reserve to meet 
requisite amouats, credit the net amount of the Rents received by it to the Obligations, but the 
manner of the application of such net home and which items shall be credited in accordance 
with the Laan Agreement. Beneficiary shall not be accountable for more monies than it actually 
receives &om the Trust Property; nor shall it be liable for failure to collect Rents, Beneficiary 
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shall make reasonable efforts to collect Rents, reserving, however, within its own absolute and 
sole discretion, the right to determine the method of collection and the extent to whicth 
enforcement of collection of Rents shall be prosecuted and Beneficiary’s judgment shall be 
deemed conclusive and reasonable. 

3.5 Mortmaee in Possession. It is not the intention of the parties hereto that an entry 
by Beneficiary upon the Land pursuant to the terms of this instrument shall make Beneficiary a 
party in possession in contemplation of the law, except at the option of Beneficiary. 

Indemnity. Trustor hereby agrees to indemnify and hold harmless Beneficiary 
for, &om and against any and all losses, liabilities, obligations, claims, demands, damages, 
penalties, judgments, costs, and expenses, including legal fees and expenses, howsoever and by 
whomsoever asserted, arising out of or in any way connected with this assignment; and all such 
losses, liabilities, obligations, claims, demands, damages, peualties, judgments, costs and 
expenses shall be deemed added to the indebtedness secured hereby and shall be secured by any 
and all other inskummts securing said indebtedness. 

No Obljmtjon to Perfom, Nothing contained herein shali operate or be construed 
to obligate Beneficiary to perform any obligations of Trustor pursuant to any of the Leases 
(including, without limitation, any obligation arising out of any covenant of quief enjoyment 
therein contained h the event the lessee pursuant to any such Lase shall have been joined as a 
party defendant in any action to foreclose and the estate of such lessee shall have been thereby 
terminated). Prior to actual entry into and taking possession of the Land by Beneficiary, this 
assignment shall not operate to place upon Beneficiary any responsibility €or the operation, 
control, care., management or repair of the Trust Property or any podon thereof, and the 
execution of this assignment by Trustor shall constitute conclusive evidence that all 
responsibility for the operation, control, care, management and repair of the Trust Property is and 
shall be that of Trustor, prior to such actual entry and taking of possession. 

Grant of Security Interest. Trustor grants to Beneficiary a security interest in all 
present and future right, title, interest, and claims of TNStOr iu and to any equipment and fixtures 
located at or on the Land, the Trustor’s general intangibles, and all other personal property 
included in the Trust Property to secure payment and performance of the Obligations. This Deed 
of Trust is a security’ agreement and a financing statement for all purposes of the Uniform 
Commercial Code. Upon its recording in the red property records, this Deed of Trust shall be 
effective as a financing statement filed as a fixture fib& 

3.6 

3.7 

3,8 

I 

I 3.9 Indemnification; Submeation: Waiver of Offset 

A If Beneficiary is made a party to my litigation concerning the Note, this 
Deed of Trust, any of the fhnchg docments, the Trust Property or any part thereof or interest 
therein, or the occupancy of the Trust Property by Tiustor, then Trvstor shall i n d e w ,  defmd 
and hold Beneficiary harmless for, from and against all liability by reason of said litigation, 
including reasonable attorneys’ fees and expenses incurred by Beneficiary as a result of any such 
litigation, whether or not any such litigation is prosecuted to judgment. Beneficiary may employ 
an attorney or attorneys to protect its rights hereunder, and h the event of such employment 
following any breach by Trustor, Trustor shall pay Beneficiq reasonable attorneys’ fees and 

I 
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expenses incuned by Beneficiary, whether or not an action is actually commenced against 
Trustor by reson of its breach. 

B. TN6tOr wa.ives any and all right to c l a k  or m v e r  against Beneficiary, 
its successors and a s s i s ,  their directom, officers, employees, agents and representatives, for 
toss of or damage to Trustor, the Trust Property, Trustor’s property or the property of others 
under Trustor’s control fiom any cause insured against or required to be insured against by this 
Deed of Trust. 

C. All sums payable by Trustor pursuant to this Deed of Trust shall be paid 
without notice (except for such notice as may be expressly required hereunder or pursuant to the 
other financing documents), demand, counterclaim, seta$ deduction or defense and without 
abatement, suspension, deferment, diminution or reduction, and the obligations and liabilities of 
Trustor hereunder shall in no way be released, discharged or otherwise affected (except as 
expressly provided herein) by reason oE (i) any damage to or destruction of or any condemnation 
or similar taking of the Trust Property or any past there& (u) any restriction or prevention of or 
intderence by any Person (as defined below) with any use of the Trust Property or any part 
thereof; (iii) any title defect or encumbrance or’ any eviction from the Premises or the 
Improvements or any part thereof by title paramount or otherwise; (iv) any bankruptcy, 
insolvency, reorganization, composition, adjustment, dissolution, Iiquidation or other like 
proceeding relating to Beneficiary, or any action taken with respect to this Deed of Trust by any 
trustee or receiver of Beneficiary, or by any court, in any such proceeding; (v) my claim that 
Trustor has or might have against Beneficiary; (vi) any default or failure on the part of 
Beneficiary to perform or comply with any of the terms of the financing documents or of any 
other agreement with Trustor; or (vii) any other occurrence whatsoever. whether similar or 
dissimilar to tbe foregoing; whether or not Trustor shall have notice or knowledge of any of the 
foregoing. Except as expressly provided herein, Trustor waives d1 rights now or hereafter 
conferred by statute or otherwise to any abatement, suspension, deferment, dimhution or 
reduction of any sum secured hereby and payable by Trustor. 

4. TRUSTOR REPRESENTATIONS AND WARRANTzE_ S. Trustor represents and 
warrants to Beneficiary LIS of the date of this Deed of Trust: 

owners hi^ of Trust Promrtv. Trustor is the legal and beneficial owner of the 
Trust Property and is seized of good and merchantable title in and to the Trust Pmpaty, subject 
only to Permitted Encumbrances. 

Validitv and Prioritv of Grants. The Grants (i) are legal, valid, binding, and 
enforceable, subject to bankruptcy, creditors’ rights and other quitable remedies and (ii) are first 
priority, except 8s set forth in the Permitted Encumbrances. Upon completion of all filhgs and 
recardings required pursuaut to applicable law, the Grant of the Security Interest herein shall be 
perfected. 

5 .  TRWSTOR COVENANTS . Until any Commitment terminates in full and until the 
Obligations an paid and performed in 111, Trustor agrees that, unless Beneficiary otherwise 
agrees in writing in Beneficiary’s absolute and sole discretion: 

~ 

4.1 

4.2 
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5.1 Transfers: Liefis and Encumbrances: Defense of Trustor’s Title and of Grants. 
Trustor shall not and shall not suffer to occur any Transfer. Notwithstandhg the foregoing, no 
provision of this Deed of Trust shall prohibit or otherwise limit any Transfer permitted, 
authorized ar approved pursuant to the Loan Agreement. Except for the Permitted 
Encumbrances, Trustor shall not place and shall not suf€er to exist any Lien or Encumbrance, 
regardless of whether junior M s d o r  to this Deed of Trust 

5.2 Inspection and Verification. Beneficiary and such persons as Beneficiary may 
designate shall have the right, at any reasonable time from time to time, {i) to enter upon the 
Land md hpmvements and any otherpremises at which Trust Property or any of the books and 
records included in Trust Property are located, (ii) to inspect the Trust Property (including, 
without limitation, conducting environmental assessments and testing and taking air, soil, and 
water samples) and such books and records, (iii) to make extracts and copies Erom such books 
and records, and (iv) to verify pursuant to reasonable procedures determined by Beneficim the 
amount, condition, quality, quantity, status, validity, and value of, or any other matter relating to, 
the Trust Property (including, without limitation, in the case of Tmt Property that is in the 
possession of a third Person, contacting the third Person for the purpose of making such 
verification). Trustor shall provide Beneficiary with access to the Trust Property, whether or not 
in the possession or under the contro1 of Trustor. Trustor hereby authorizes all Persohs that have 
possession of any of the Trust Property or any such books and recards to furnish the Beneficiary 
with information about and &om and access to such Trust Property and books and records. 
Beneficiary shall have the absolute right to share any information from any such inspection with 
any other Person holding an interest or participation in any of the Obligations. 

5.3 Further Assurances. Trustor shall promptly execute, acknowiedge, deliver, and 
permit to be duly filed and rwrded a l l  such additional agreements, documents, and instruments 
(including, without limitation, finaxicing statements) and take all such other actions BB 
Beneficiary or Trustee may reasonably request from t h e  to time to better assure, preserve, and 
protect the Grants, the perfection of the Security Interest and the priority of the Grants. 

5.4 hmsitions and Utilitv and Services CharPes. 

A. Payment of Impositions and Utility and Services Charges. Trustor shall 
pay, prior to delinquency, all Impositions. Upon request by Beneficiary, Trustor shall deliver to 
Beneficiary within thirty (30) days after the date upon which any Imposition is due and payable 
by Trustor official receipts of the appropriate taxhg authority or other payee, M other proof 
satisfactory to Beneficiary, evidencing payment Trustor shall pay when due all utility and 
services charges relating to the Trust Property. If requested by Beneficiary in its absolute and 
sole discretion, Beneficiary will obtain and Trustor WilI pay for a tax reporting servke. 

B. Assessment. Trustor shall not initiate or suffer to occur or exist the joint 
assessment of any or all of the Trust Property with any other real property not hcluded in the 
Trust Property or which is not otherwise encumbered by another deed of trust in favor of 
Beneficiary as security for the Obligations, 

No Obligations and Limit of Liability of Beneficiary and Trustee. Beneficiary 
and Trustee do not assume and  hall have no liability or obligation for any liabilities or 
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obligations of Trustor relating to the Trust Property. In exercising its rights and remedies in the 
financing documents and pursuant to applicable law, in performing any obligations to Trustor, 
and in acting or omitting to act in respect of the Trust Property and this Deed of Tnrst, 
Beneficiary and Trustee and their respective stockholders, directors, officers, employees, agents, 
and representatives shall have no liability or responsibility whatsoever (including, without 
limitation, any liability or obligation for any injury to the assets, bushes,  operations, or property 
of Trustor), other than for each its respective gross negligence or wiWl  misconduct only. In 
addition, Beneficiary and Trustee shall not be obligated to take any of the following actions, 
even if demanded by Trustor, (i) to sell or otherwise dispose of any Trust Property h the 
possession of Beneficiary or Trustee that is fluctuating in value, (G) to make any inquiry as to the 
nature OT sufficiency of any payment received by Beneficiary, (iii) to present or file any claim or 
notice, (iv} to enforce or preserve the rights of Trustor against any other Person, (v) to notify 
Trustor with respect to the payment or performance or non-payment or non-performance of any 
third Person obligatio- inchded in the Trust Property, (vi) to enforce the payment or 
performance by any third Person of obligations included in the Trust Property, or (Vii) to notify 
Trustor of any other occurrence relating to the Trust Property or any obligor of the T&t 
Property. 

5.6 _Costs and Expenses of Performance of Trustor Covenants. Trustor Will perform 
all Obligations at its sole cost and expense. 

5.7 Actions by Beneficiarv or Trustee: Power of Attorney. 

A. If Trustor fails to pay or perform any of the Obligations of Trustor, 
Beneficiary and/or Trustee, each in its absolute and sole discretion, may pay or perform the same 
in such manner and to such-extent as it detmines necessary or appropriate in its absolute and 
sole discretion (i) without obligation so to do, (ii) without releasing Trustor h m  such 
Obligations, (iii) without a f f K t h g  the.fai1w-e to perform such Obligations as an Event of 
Default, and (iv) without demand or notice upon Trustor. The rights contained in this Section 
5.7 are in addition to the rights described in Section 5.12. 

B. Witbout limiting their general powers, whether conferred herein, in 
another financing document, or by law, upon an Event of Default or in exercising their rights 
pursuant to Section 5,7(A), Beneficiary and Trustee shall each acting alone have the nght but not 
the obligation tu take any or all actions (in its own name or in the name of Trustor at €he risk of 
Trustor) that Beneficiary may determine (in its sole and absolute discretion) to dehd, preserve 
andor protect the rights, title and interests of Beneficiary and Trustee hereunder, which actions 
may include, without Iimitation, (i) entering upon the Land and the hprovments or my other 
premises where any Trust properly is located, to take possession of any or all Trust Property, ’to 
remove any or all Trust Property, to exclude therefrom Trustor and all others claiming under 
Trustor, and in this regard Trustor agrees and hereby authorizes any Person having possession of 
any or all TNS! Property to gant Beneficiary access to such premises, to give Beneficiary 
possession of such Trust Property, and to permit Beneficiary to remove such Trust Property; 
(ii) maintaining, managing, operating, preserving, protecting, reclaiming, recovering, 
refiubishing, repairing, rstoring, shipping, and storing the Trust propert, (iii) making additions, 
altetations, and improvements to the Trust Property to keep the Trust Property in good condition 
and repair and to facilitate lease, d e ,  or other disposition of the Trust Property; (iv) exercising 
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and enforcing the rights, remedies, and privileges of Trustor with respect to the Trust Property; 
(v) compIeting any Improvenlents in the process of construction or contemplated by or described 
in any related Loan Agreement between Trustor and Beneficiary; (vi) performhg or causing 
compliance With the Requirements; (Vii) obtaining and maintaining the Approvals and Permits; 
(viii) adjusting, compromising, defending depositing a bond or giving security in connection 
with any claims related to the Trust Property, (ix)diScharging, enforcing, making demands 
related to, paying or otherwise obtaining the discharge or release, prosecuting, releasing, settling, 
terminating, or waiving any rights, remedies and obligations of Trustor with respect to the Trust 
Property, any obligations of any Person included in the Trust Property, or any claim or legal 
proceeding by or against Trustor relating to any or all Trust Property (including, without 
limitation, clahs pursuant to insurance policies, claims fur any Taking, and claims against 
Trustor or the Trust Property that Beneficiary or Trustee believes to be valid, regardless of 
whether actually valid); (x) cordmencing, appearing and participating in, prosecuting, and 
terminating any legal proceeding relating to (A) the Trust Property, (l3) any or all Grants, (C) the 
perfection or priority of any or all Grants, or @) the rights or remedies of Trustee or Beneficiary 
pursuant to the financing documents M the law; and (xi) paying from the Beneficiary’s or 
Trustee’s own funds or from proceeds of advances of any unadvanced portion of any 
commitment, which advances. Trustor hereby authorizes Beneficiiuy to make for account of 
Trustor, dl casts, expems, and fees (including, without limitation, attorneys’ fees and costs of 
legal proceedings) related to any of the foregoing incurred by the Beneficiary and Trustee, which 
costs, expenses, and fees, if paid from the Beneficiary’s or Trwtee’s own funds, Trustor agrees 
to pay to Beneficiary and Trustee within fifteen (15) days after a written demand therefor 
together with interest thereon at the Default Interest Rate from the date hcurred Until paid in full. 
Such interest shall accrue on the basis of a 360-day year and actual days elapsed. 

Subject to any notice and cure rights set forth in this Deed of Trust or in 
any of the other financing documents, Trustor hereby appoints Beneficiary as Trustor’s attorney- 
in-fact to perform Trustor’s obligations pursuant to this Deed of Trust upon a failure by Trustar 
to do so and to take the other actions described in Sectioo 5.7(B) as and when provided in such 
sectioa This appointment is coupled with an interest and is irrevocable. Any Person may rely 
ConcIllSively upon an oral or written statement by Beneficiary that tb is  appointment as attomey- 
in-fact remains in full force and effect and that the conditions for Beneficiary to exercise the 
powers granted herein are satisfied, and no conhnation by Trustor shall be required. Without 
fimithg the generality of the foregoing, Beneficiary shall have the powers as sttomey-in-fact to 
do the things described in Section 5.7@) and Section 5.12 as and when provided in such 
sections. 

‘ 

C. 

D. Nothin$ in this Deed of Trust shall relieve Trustor of any of its obligations 
pursuant to this Deed of Trust or pursuant to any other agreement, documeat, or instnUnent or 
limit the rights and remedies of Trustee or Beneficiary. 

5.8 MortgaRee in Possession. Any entry by Beneficiary upon the Trust Property, any 
collection by Beneficiary of the Rents, any appointment of a receiver, and any other actions by 
Beneficiary shall not make Beneficiary a party in possession in contemplation of the law, except 
at the option of Beneficiary. 
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5.9 Amointment of Successor Trustee. Beneficiary may, from t h e  to time, by 
Writtea instrument executed and acknowledged by Beneficiary, mailed to Trustor and recorded in 
the county in which the Trust Property is located and by ‘otherwise complying with the 
provisions of applicable law, substitute a successor or successors to any Trustee named herein M 
acting hereunder, and such succossor(s) shall, without conveyance from the Trustee predecessor, 
succeed to al l  estate, obligations, powers, remedies, rights, and title of such predecessor. 

Trustee’s Powers. At any time, or from t h e  to time, without liability therefor 
and without notice, upon written request of Beneficiary and presentation of this Deed of Trust 
and without affecting the personal liability of any Person for any of the Obligations or any or all 
Grants, Trustee may (i) reconvey any part of the Trust Property, (ii) consent in Writing to the 
making of any map or plat thereof, (iii) join in granting any easement thereon, or (iv) join in any 
amendment, modification, extension, renewal, restatement, or supplement of or to this Deed of 
Trust or any agreement, document, or instrument subordinating any or all Grants. Trustee may, 
but shall be under no obligation to, appear in or defend any claim or legal proceeding purporting 
to affect the Trust Property, Trustor’s or Trustee’s right, title, or interest in the Trust Property, or 
any or all Grants or the priority of any or all Grants. Trustor agrees to pay Trustee‘s normal fees 
for any of the foregoing actions and for any such actions for which Trustee does not have 
established fees, all costs, expenses, and fees incurred by Trustee in taking such actions 
(including, without Iim‘tation, attorney’s fees and costs of legal proceedings which may include 
the allocated cost of in-house counsel and staff). 

5.10 

5.11 bases  and Rents. The assignment of Leases and Rents in this Deed of Tntst may 
be enforced by Beneficiary in its absolute and sole discretion. Beneficiary shall be accountable 
only for Rents for which it receives and is able to ret& 5naI payment. Any purchaser at a 
trustee’s sale or foreclosure sale may, if it so elects in writing, be subrogated to and succeed to 
dl the rights of Trustor pursuant to any or all Leases. 

Permitted Encumbrances. Trustor agrees to perform d obligations and to comply 
with alI terms and conditions in or relating to each Permitted Encumbrances. Trustor agrees to 
promptly notify Beneficiary in writing of any default by any party to any Permitted 
Encumbrances, of any condition or event that with notice, passage of h e ,  or both would 
become such a default, and of any alleged such condition, default; or event and to deliver to 
Beneficiary copies of all notices, demands, complaints, or other communicathr~~ received or 
given by Trustor with respect to any such actual or alleged condition, default, or event. 

EVENTS OF DEFAULT. The occurrence of any Event of Default, 8s such term 
is defined in the Loan Agreement shall be deemed to be an “Event of Default” by the Trustor 
pursuant to this Deed of Trust. 

6. RIGHTS AND REMEDIES OF BENEFICIARY AND TRUSTEE. Upon occurrence of 
an Event of Default, Beneficiary may, at its option, in its absolute and sole discretion and 
without demand or notice, do any or all of the following: 

5.12 

5.13 

. 

6.1 Acceleration of Obligations. Declare any or all Obligations to be immediately 
due and payable, whereupon such Obligations shall be immediately due and payable. 
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6 2  Possession of the Trust l’rope*. Either in pmon or by agent, with or without 
bringing any action or legal proceeding, and Without regard b the adequacy of its security, enter 
upon the Land and any other premises in which Trust Property is located, and take possession of 
all or part of the Trust Property, remove any or all Trust Property, exclude therefiorn Trustor and 
all others claiming under Trustor, and take any or all actions described in Section 5.7 and 
Section 5.12. Upon request of Beneficiary, Trustor shall surrender possession of the Trust 
Property to Beneficiary or its agent. 

6.3 Appointment of Receiver, As a matter of right and without notice to Trustor or 
anyone claiming under Trustor, without regard tq the then vdue of the Trust Property or any 
other pruperty, interests in property, or rights to property securing the Obligations, without 
regard to the solvency of Trustor, and without regard to any other matters normally taken into 
account by courts in the discretionary appointment of a receiver, Beneficiary shall be entitled to 
appointment of a receiver to fake possession of any or all Trust Property. Any such receiver or 
receivers shall have all the usual powers and duties of receivers in like or similar cases and shall 
also have ail the powers of Beneficiary set forth in Sections 5.7 and 5.12. It is the intention of 
Trustor that Beneficiary be entitled to appointment of a receiver with the foregoing powers upon 
occurrence of an Event of Default and application by Beneficiary therefor, Trustor hereby 
irrevocably consents to the appointment as receiver of such Person as is designated by 
Beneficiary, which Person may be an officer or employee of Beneficiary, and to the grant of the 
above referenced powers to such receiver. Trustor agrees that a receiver may be appointed 
without notice to Trustor whatsoever and hereby waives notice. Trustor wives any right to 
suggest or nominate any Person as receiver in opposition to the Person designated by 
Beneficiary. 

Foreclosure of Deed of Trust as a Mortqage. Foreclose this Deed of Trust as a 6.4 
mortgage. 

6.5 Power of Sale. Cause the Twtee to exercise of the power of sale herein in 
accordance with applicable law. 

6.6 Phonal Property. 

A. Exercise any or all rights and remedjes of a secured party purmant to the 
Uniform Commercial Code as to personal property included in the Trust Property. AS to such 
personal property, Beneficiary may elect to proceed pursuant to the Uniform Commercial Code 
or may proceed as to both real and personal property included in the Trust Property in 
accordance with its rights and remedies as to real property, as provided in Section 47-9501 .D of 
the Uniform Commercial Code, In the event Beneficiary does not make such election and 
proceeds 8s to the personal property included in the Trust Property separately pursuant to the 
Uniform Commercial Code, Beneficiary shall have, among others, the following rights and 
remedies: 

B. To give written notice to Trustor to hold all proceeds of such personal 
property in the form received as trustee for Beneficiary, in which event, Trustor shall hold w h  
proceeds for Beneficiary in the form received by Trustor, assign or endorse such proceeds to 
Beneficiary in the form received by Trustor, and deliver such proceeds to Beneficiary for 
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application to ,the Obligations whether or not due in such order as Beneficiary shall determine in 
its absolute and sole discretion. 

C. To exercise all other rights and remedies available to Beneficiary 
(including, without limitation, the rights and remedies provided in the Uniform Commercial 
Code). In this regard, Beneficiary may, among any other rights and remedies, lease, sell, or 
otherwise dispose of any or all personal property included the Trust Property at public or 
private lease, sale, or other disposition for cash, upon credit, in exchange for other property, or 
for future delivery as Beneficiary shaU determine appropriaie. As to sale or other disposition of 
such personal property, except as to such persod property that i s  perishable2 threatens to decline 
speedily in value, or is of a type customarily sold on a recognized market as to which no notice 
shall be required, Beneficiary will give Trustor reasonable notice of the time and place of any 
public lease, sale, or other disposition or of the time after which any private lease, sale, or ofher 
disposition is to be made. Trustor agrees that any such notice shall be suficient if given at least 
fifteen (1 5 )  days prior to such lease, sale, or other disposition. 

Beneficiary May Purchase at Foreclosure Sale. Trustee’s Sale. or Udfonn 
Commercial Code Sale. Beneficiary m y  be a purchaser at any foreclosure, trustee’s, Uniform 
Commercial Code, or other sale of any or all of the Trust Property. Beneficiary may pay the 
purchase price at any sale by crediting the amount of the purchase price against the Obligations. 

Other E&ts and Remedies. Exercise any and all other rights and remedies of 
Beneficiary. All rights and remedies of Beneficiary shall be cumulative and non-exclusive and 
may be exercised concurrently or consecutively at the option of Beneficiary and in such order as 
Beneficiary shall determine in its absolute and sole discretion Exercise of any right or remedy 
of Beneficiary will not preclude simultaneous or subsequent exercise of any other nght or 
remedy. Delay in exercise or failure to exercise any right or remedy of Beneficiary sball not be 8 
waiver thereof or of the right to exercise the same right or remedy on any subsequent oc&on. 
No exercise by Beneficiary or Trustee of any right or remedy pursuant to this Deed of Trust, any 
other agreement, document, or instrument, or pursuant to law and no application to the 
Obligations of any Condemnation Proceeds, huranw proceeds, partial payment, Rents, or any 
other amount shall cure or waive any Event of Default or invalidate any act done in response to 
any Event of DefauIt, No acceptance of any late payments s h d  be a waiver of the time of the 
essence provision. 

7. After an Event of Default, all cash and checks 
included in Trust Property and all proceeds of Trust Property received by Beneficiary will be 
applied by Beneficiary to the Obligations, whether or not due, pursuant to the Loan Agreement 
Any Trust Property remaining after payment of the Obligations in fuIl will be paid in acmrdance 
with the Loan Agreement. Any Trust pro pert^ in the form of .a check shall be credited against 
the Obligations only upon expiration of such period of time after receipt thereof by Beneficiary 
as Beneficiary determines is reasonably suffcient to allow for clearance or payment thereof. 
Any other Trust Property will be credited against the Obligations only upon conversion into cash 
and receipt of such cash by Beneficiary. Each such credit shall, however, be conditional upon 
final payment to Beneficiary of the item giving rise to such credit. 

6.7 

6.8 

AF’PLICATION OF PROCEEDS. 
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8. TRUSTOR WAIVER OF RIGHTS. Trustor hereby fuliy and completely waives, 
releases and relinquishes: (i) except to the extent required pursuant to any of the other financing 
documents, all notices to Trustor or to any other person, including but not limited to, notices of 
the acceptance of this Deed of T m t  or the creation, renewal, extension, modification or a d  
of any of the Obligations owed to Beneficiary and eDforcement of any right or remedy with 
respect thereto, and notice of any other matters relating thereto; (ii) diligence and demand of 
payment, presentrgent, protest, dishonor and notice of dishonor; (S) any statute of limitations 
affecting any Trustor’s liability hereunder or the enforcemeni thereoc (iv) all defenses and 
claims based on principles of suretyship andlor guaran% (v) any and all rights, benefits, and 
defeases pursuant to any statutes or rules m w  or hereafter in effect that purport to confer specific 
rights upon, or make specific defenses or procedures available to, guarantors or suretjes; and 
(vi> any and all benefits of the law and rules of any jurisdiction that conflict with any provision 
of this Deed of Trust, including, but not limited to, all rights and defenses arising out of an 
election of remedies by Beneficiary. Trustor further waives, to the extent p e t t e d  by law, 
(a) the benefit of all laws now existing or that may hereafter be enacted providing for any 
appraisement before sale of any portion of any property, and (b) al l  rights of redemption, 
valuation, appraisement, stay of execution, notice of elation to nature or declare due the 
Obligations and marshaling in the event of foreclosure of any lien. 

9. STATEMENTS BY TRUSTOR. Trustor shall, within ten (10) days &a Written notice 
thereof from Beneficiary, deliver to Beneficiary a written statement confirming the lrnpaid 
amount of the Obligations and stating whether any claim, counterclaim, defense, or offset exists 
against the Obligations. 

IO. SUBROGATION. To the extent that proceeds of any Obligation secured by this Deed of 
Trust are used to pay any outstanding Lien or Encumbrance on the Trust Property, such proceeds 
have been or Will be advanced by Beneficiary at Trustor’s request and Beneficiary shall be 
subrogated to any and all rights and Liens and Encumbrances held by any owner OK holder of 
such outstanding Lien or Encumbrance, irrespective of whether such Lien or Encumbrance is 
released. 

I I .  ACCEPTANCE BY TRUSTEE. Trustee akepts the grant in trust herein when this Deed 
of Trust is duly executed, acknowledged, and recorded. 

12. NOTICES, Except to the extent that telephonic notice by Beneficiary to Trustor may be 
permitted pursuant to the Loan Agreement, all demands or notices pursuant to this Deed of Trust 
will be in writing and mailed or delivered to the respective party hereto at the address specified 
on the first page of this Deed of Trust, or such other address as will have been specified in a 
written notice. Any demand or notice mailed will be mailed first-class mail, postage-prepaid, 
return-receipt-requested and will be effective upon the actual receipt by the addressee. 

13. R E C O W  YANCE BY TRUSTEE. 

13.1 Oblieations Perfonned in FulL Upon receipt of written notice by Beneficiary to 
Trustee that any Commjfmmt has terminated and all Obligations have been paid and performed 
in fill, Trustee will reconvey the then remainder of the Trust Property held by Trustee to “the 
persons legally entitled thereto”, In addition, Trustee may, upon receipt of written notice from 
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Beneficiary and in accordance with the terms and conditions of the Loan Agreement, release any 
portion of the Trust Property fiom the lien of this Deed of Trust. Any release or conveyance 
pursuant to this Section shall be without warranty. 

13.2 Release of hadeauate, Obsolete Itema Notwithstanding any other provision of 
this Section, in any instance where the Company in its sound discretion determines that any item 
of machinery or equipment bas become inadequate, obsolete, worn out, unsuitable, undesirable 
or unnecessary, the Company may remove such item of equipment from the Trust Property and 
sell, trade in, exchange or otherwise dispose of the same (as a whole or in part) fiee of the lien 
and security interest created by this Deed of Trust without any responsibility or accountability to 
the Authority or the Beneficiary therefor, provided that the Company substitutes and instds 
anywhere in the Trust Property other items of machinery or equipment deemed necessary or 
usefill and having equal or greater utility (but not necessarily having the same function) in the 
operation af  the Trust Property and provided further such removal and substitution shall not 
impair operating utility. 

13.3 Circumstances When Release Not Reouired The provisions of this Section shall 
not be construed to (1) restrict the Company’s rights pursuant to the Loan Amement to make 
replacements, additions, alterations, changes, modifications and improvements to the Trust 
Propem, to install and remove equipment gee and clear of the lien and security interest created 
herein, to sell, lease or otherwise dispose of Property comprising the Trust Property free and 
clear of the lien and security interest created herein, or to merge, consolidate or sell or convey 
substantially all of the Trust Property fiee and clear of the lien and security interest created 
herein or to exercise any other of its rights with respect to the Trust Property pursuant to and in 
accordance with the provisions of the Loan Agreement, or (2) require, as a condition to the 
exercise of any such rights pursuant to the Loan Agreement, compIiance with the provisions of 
this Section fur. release of any such Trust Property from this Deed of Trust pursuant to this 
Section. 

14. This Deed of Trust shall be governed and intqreted in 
accordance with the laws of the State of Arizona. If any provision of this Deed of Trust shall be 
held to be illegal,. invalid or unenforceable for any reason pursuant to present or future laws 
effective during the term of this Deed of Trust, such provision shall be hlly severable, This 
Deed of Trust shall be construed and enforced as if such illegal, invalid, or unenforceable 
provision had never comprised a part of this Deed of Trust; and the remaining provisions of this 
Deed of Trust shall remain in full force and effect, and shall not be affected by the illegal, 
invafid, or unenforceable provision or by its severance fiom this Deed of Trust Furthermore, in 
lieu of such illegal, invalid, or unenforceable provision, there shall be added automatically as a 
part of this Deed of Trust a provision as similar in tams to mrch severed illegal, invalid, or 
unenforceable provision as may be possible and legal, valid and enforceable. 

15. PROVISIONS TN OTHER FJNANCING DOCUMENTS CrOVERN THIS DEED OF 
TRUST. This Deed of Trust is subject to certain terms and provisions in the other financing 
documents, to which reference is made for a statement of such terms and provisions. 

GOVERNING LAW. 

16. 
to the priorities of Section 47-93 13.F of the Uniform Commercial Code. 

CONSTRUCTION DEED OF TRUST. If this is a construction deed of trust, it is entiff ed 
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17. LOAN AGREEMENT CONTROLS. In the event of any inconsistency between the 
terms of this Deed of Trust and the Loan Agreement, the terms of the b a n  Agreement shall 
govern. 

18. CHANGE, DISCHARGE. TERMINATION. OR W W E R  No provision of this Deed 
of Trust may be changed, discharged, terminated or waived except in a writing signed by the 
party against whom enforcement of the change, discharge, termination, ar waiver is sought. NO 
failure on the part of Beneficiary to exercise and no delay by Beneficiary in exercising any fight 
or remedy pursuant to the financing documents or pursuant to the law shall operate as a waiver 
thereof. 

19. ATTORNEYS’ FEES. If any or all of the ObIigations &re not paid when due or if an 
Event of Default occurs, Trustor agrees to pay all costs of enforcement and collection and 
preparation therefore (including, without limitation, reasonable attorney’s fees) whether or not 
any action or proceeding is brought (including, without limitation, ali such costs incurred in 
connection with any bankruptcy, receivership, or other court proceedings (whether at the trial or 
appellate level)), together with interest thereid fiorn the date of demand a! the Default Rate. 

20. BINDING EFFECT. The financing documents will be binding upoq and inure to the 
benefit of, Trustor, Trustee and Beneficiary and their respective successors and assigns. Trustor 
may not delegate its obligations pursuant to the financing documents. 

21. 
the financing documents as to which time is a factor. 

TIME OF THE ESSENCE. Time is of the essence with regard to the each provision of 

22. APPLICATION OF FUNDS. Notw&standing any provision to the contrary herein, all 
gross revenues, insurance .benefits, condemnation awards or any other revenue received by 
Trustor as a result of the Trust Property shall be applied and used in accordance with the Loan 
Agreement. 

23. INDEMNft? ICATZON H O D  HARML ESS. 

23.2 Trustor her&y indemnifies and hoIds Beneficiary, Trustee, holders and their 
successors and assigns harmless h m  aU liability, damage or expense incurred by Beneficiary or 
i h m  any clajms whatsoever hereunder or pursuant to the Leases, including, without limitati~n, 
any claims with respect to Rents paid directly to Beneficiary, Trustee, the holders and their 
success of^ and assigns and claims by tenants for security deposits; provided that such liability, 
damage gr expense shall not have been caused by the gross negligence or willful misconduct of 
Beneficiary, Trustee, the holders and their successors and assigns. All amounts i n d d f i e d  
against hereunder, including attorneys’ fees and expenses, if paid by Beneficiary, Trustee, the 
holders and their successors and assigns shall bear interest fiom the date of any such payment at 
the Default Rate and shall be payable by trustor immediately without demand and shall be 
secund hereby. 

23.2 Except for gross negligence or willful misconduct, Beneficiary shall not be liable 
for any act or omission‘or error of judgment. Beneficiary may rely on any document believed by 
Beneficiary in good faith to be genuine. All money received by beneficiary shall, until used or 
applied as herein provided or as provided in the Loan Agreement, be held in trust, but need not 
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be segregated (except to the extent required by law), and Beneficiary shall not be liable for 
interest thereon. Trustor hereby indemnifies beneficiary against all liability and expenses W 
Beneficiary may incur in the performance of its duties hereunder except for liability and 
expenses resulting from the gross negligence or willful misconduct of the Beneficiary. 

23.3 Regardless of whether any site assessments are conducted hereunder, Trustor 
shall defend, indemnify and hold harmless Beneficiary, Trustee and the holders from any and aIl 
liabilities (including strict liability), actions, demands, penalties, losses, costs or expenses 
(including without limitation, attorneys’ fees and expenses, and remedial costs), suits, costs of 
any settlement or judgment and claims of any and every kind whatsoever that may now or in the 
future (whether before or after the release of this Deed of Trust) be paid, incurred OK suffered by 
or asserted against Beneficiary, the Trustee, or the holders by any person or entity or 
govemmental agency for, with respect to, or as a direct or indirect result of, the presence on or 
under, or the escape, seepage, leakage, spillage, discharge, emission or release fiom the Land or 
in the groundwater beneath tbe Land, of any hazardous materials or any hazardous materials 
contamination or arsenic cantamination, OT arise out of OT result from the environmental 
condition of the Land or the applicability of any governmental requirements relating to 
hazardous materials (including, without limitation, cercla or any federal, state or local so-called 
“superfimf’ or “superlien” law, statute, law, or-, code, rule, regulation, order or decree), 
or resulting fiom a court order, judicial decree or other form of action by any Governmental 
Authority requiring the investigation, monitoring or remediation of specific groundwater 
contamination beneath the Land or arsenic contamination on or beneath the Land, regardess of 
whether or not caused by or within the control of Trustor or Beneficiary. The representations, 
covenants, watranties and indemnifications contained in this Section shall survive &he release of 
this Deed of Trust. 

WikWNDER OF PAGE l”TIONA.LLY BUNK] 
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DATED as of the date firs! above stated. 

CORONADO UTILITIES, INC. 

co C#R 400 
STATE OF A€&&W4 1 

) ss. 
COUNTYOF U A R t C b P A  ) 

This instrument was acknowledged before me this && day 2006 by 
Jason Williamson, the President of Coronado Utilities Inc,, an Arizona behalf of 
the Company. 

My Commission Expires: 

j&Icb/  ;‘,oar 
KATHRYN L. ZAKARISUN 

NOTARY PUBLtC 

My Commission Exphs 1210612008 

[SIGNATURE PAGE TO DEED OF TRUST] 
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PARCEL NO, 1: 

A PARCEL OF MND LOCATED IN SECTKIN 28, TOWNSHIP 9 SOUTH, RANGE 17 EAST OF THE 
GI& AND SAlT RIVER BASE AND MERIDIAN, PINAL COUNTY, ARUONA, DESCRIBED AS 
FOLLOW3 

COMMENCING AT THE SOUTHWEST CORNER OF SAID SECTION 28; 

THENCE NORM 52 DEGREES 59 MINUTES 37 SECONDS W FOR A DlSAldCE OF 1280.96 
FEET TO A POINT; 

THENCE NORTH 57 DEGREES 29 MINUTES 40 SECONDS EAST FORA DISTANCE Of 272,14 FEET 
TO A POINT; 

THENCE NORTH 34 DEGREES 56 MINUTES 36 SECONDS WEST FOR A DISTANCE OF 71.30 FEET 
TO THE POINT OF BEGINNING OF THE LAND TO BE DESCRIBED; 

THENCE NORTH 34 DEGREES 56 MINUTES 36 SKX)NDS WEST FOR A DISANCE OF 721.58 
FEET TO A FENCE CORNER; 

THENCE SOUTH 56 DEGREES 40 MINUTES 25 SECONDS WEST FOR A DISTANCE OF 162.85 
FEET TO A FENCE CORNER; 

THENCE NORTH 43 DEGREES 17 MINUTES 57 SECONDS WEST FOR A DISTANCE OF 492,68 
FEET TO A SET ONE-HALF INCH REBAR 

THENCE NORTH 54 DEGREES 59 MINlJTES 48 SECONDS EAST FOR A DISTANCE OF 930.19 M 
TO A FENCE CORNER; 

THENCE NORTH 70 DEGREES 19 MINUTES 33 SHX)NDS EAST FOR A DISTANCE OF 359.58 FEET 
TO A SET ONE-HALF INCH REBAR; 

THENCE SOUTH 31 DEGREES 08 MINUTES 24 SECONDS EAST FOR A DISTANCE OF 817.73 FEET 
TO A SFT ONE-HALF INCH REeaR; 

THENCE SOVM 00 DEGREES 27 MINUTES 52 SECONDS EAST FOR A DETANCE OF 491.92 FE€T 
TO A SET ONE-HALF INCH REBAR, 

THENCE SOUTH 57 DEGREES 29 MINUTES 40 SECONDS WEST FOR A DISTANCE OF 682.12 
FEET TO A SfX ONEHALF INCH REBAR 

THENCE NORTH 56 DEGREES 22 MINUTES 51 SECONDS W W  FOR A DISTANCE OF 77.91 FEi3 
TO THE POINT OF BEGINNING; 

EXCEPT THE OIL AND GAS AS RESERVED To THE UNITED STATES. 



! 
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PARCEL NO. 2: 

A PARCEL OF LAND LOCATED IN SECTION 28, TOWNSHIP 9 SOUTH, RANGE 17 EAST, OF THE 
GIlA AND SALT RIVER BASE AND MERIDW, PINAL COUNW, ARXZONA DESCRIBED AS 
FOLLOWS: 

COMMENCING AT ME SOUTHWEST CORNER OF SAID SECllON 28; 

THENCE NORTH 55 D€GR€ES 18 MINUTES 39 SECONDS EAST FOR A DISTANCE OF 2636.18 
FEET TO ME POINT OF 5EGINNING OF THE LAND TO BE DESCRIBED; 

THENCE NORTH 28 DEGREES 29 MINUTES 25 SECONDS WEST FOR A DISTANCE OF 1112.39 
FEET TO THE PC OF A CURVE BEING A SET ONE-HALF INCH REBAR; 

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 502.16 FEET AND AN ARC 
LENGTH OF 102.53 FEET, BEING SUBTENDED BY A CHORD OF NORM 34 DEGREE 20 
MINUTES 28 SECONDS WEST FOR A DISTANCE OF 102.35 FEET x) THE PT OF A CURVE BnNG 
A SET ONE-HALF INCH REBAR; 

THENCE NORTH 43 DEGREES 47 MINCTTES 47 SECONDS EAST FVR A DISTANCE OF 643.53 FEET 
TO A SET ONE-HALF INCH REBAR; 

MENCE NORTH 54 DEGREES 59 MINUTES 48 SECONDS EAST FOR A DISTANCE OF 16.88 FEET 
TO A SET ONE-HALF INCH REBAR; 

THENCE NORTH X I  DEGREES 22 MINUTES 05 SECONDS WEST FOR A DISTANCE of 162.93 
RETTO THE CORNER OF A CHAlNUNK FENCE; 

THENCE NORM 55 DEGREES 50 MINUTE 36 SECONDS EAs1" FOR A DISTANCE OF 870.90 RET 
TO THE CORNER OF A CHAINLINK FENCE; 



.. . . . . 

$2,650,000 
THE INDUSTRlAL DEVELOPAIENT AUTBORXTY 

OF THE COUNTY OF PIN& 
WASTEWATER REXENuE BONDS 

(SAN MANUEL FACILITY PROJECT) 
SERIES 2006 

BOND PURCHASE AGREEMENT 

June 23,2006 
The Industrial Development Authority 

Florence, Arizona 
Ladies and Gentlemen: 

On the basis of the representations, warranties and covenants contained in this Bond 
Purchase Agreement (which includes the Letter of Representation of Comnado Utilities, Inc. {the 
“Company”) attached hereto as Exhibit A) and upon the terms and conditions contained herein, 
the undersigned, RBC Dah Rauscher Inc., doing business a6 RBC Capital Marlcets (the 
“Underwriter”), hereby oEers to enter into the following agreement with The Induskid 
Development Authority of the County of Pinal (the “Authority’) for the sale and purchase of tbe 
bonds descnied above. Upon Written acceptance of this offa by the Authority, this Bond 
Purchase Agreement will be binding upon the Authority and the Underwriter. This offer is made 
subject to the Authority’s written acceptance before 1159 pm., M.S.T., on June 23,2006, and, if 
not SO accepted, this offer will be subject to withdrawal by the Underwriter upon notice delivered 
to the Authority at any time prior to the Authority’s acceptance, Terms not otherwise defined in 
this Bond Purchase Agreement will have the meanings set forth in the Limited Offering 
Memorandum. 

of the County of Pinal 

The Authority’s Wastewater Revenue Bonds (San Manuel Facility Project), Series 2006 
(the “Series 2006 Bonds”) shall be as d e s c n i  in, and shall be executed and delivered pursuant 
to a resolution adopted by the Board of Directors of the Authority on May 10, 2006 
(the“Reso1ution’~ and the provisions of a Trust hdenture, dated as of June 1, ZOO6 
(the”Iadentore”), between the Authority and Wells Fargo Bank, NA., as trustee . 
(the “Trustee’.). The Authority will loan the proceeds fiom the sale of the Series 2006 Bonds to 
the Company pursuant to a b a n  Agreement, dated as of June 1,2006 (the ‘%om Agreement”), 
between the Authority and the Compaay to finance the Project. The payments made b~ the 
Company pursuant to the Loan Agreement will be used to pay tbe principal of, premium, if any, 
and interest on the Series 2006 Bonds. To evidence its payment obligations pursuant to the Loan 
Agreement, the Company will execute and deliver to the Authority its Promissory Note 
(the ”Note”). The Company’s obligations pursuant to the b a n  Agreement will be secured by a 
Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, dated as 
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of June 1,2006 (the “Deed of Trust“), from the Company, as trustor, to the Trustee, as trustee, 
for the benefit of the Trustee, as beneficiary. The proceeds fkom the sale of the Series 2006 
Bonds will be used to pay the costs of acquiring the Project, funding a debt seMce reserve fund 
and paying the costs of issuance of the Series 2006 Bonds. 

The Series 2006 Bonds will be offered by means of the Pre- Limited Offering 
Memorandum, dated June 13, 2006, as supplemented by the Supplement to the Preliminary 
Limited Offking Memorandum, dated June 22,2006 (together, and includbg the cover page and 
all appendices, the “Prelidnary Limited Offering Memorandum”) and the lid Limited 
Offering Mmoratldum, dated the date of this Bond FurcM Agrement (including the cover 
page and all appendices, the “Limited Offering Memorandum”). The Authority and the 
Company will execute and deliver a tax certificate and agreement regarding Federal tax matters 
(the “Tax Certificate”) regarding exclusion of interest on the Series 2006 Bonds h m  gross 
income for income tax purposes. 

This Bond Purchase Agreement, the Indenture, the Loan Agreement, the Tax Certificate, 
the Series 2006 Bonds and related documents are collectively refined to as the “Authority 
Documents.” 

The Letter of Representation (in the form set forth as Exhibit A hereto), the Loan 
Agreement, the Note, the Tax Certificate, the Deed of TNst  and related documents are 
collectively referred to as the “Company Documents.” 

1. Purchase and Sale of the Series 2006 Bonds. 

(a) Subject to the terms and conditions and ia reliance upon the 
representations, warranties and agreements set forth herein, the Underwriter hereby agrees to 
purchase, and the Authority hereby agrees to Cause to be sold and delivered to the Underwriter, 
all, but not less than all, of the Series 2006 Bonds. Inasmu& as this purchase and sde represents 
a negotiated transaction, the Authority understands, and hereby c o r n ,  that the Underwriter is 
not acting as a fiduciary or agent of the Authority but rather is acting solely in its capacity as an 
Underwriter for its own account 

@) The principal amount of the Series 2006 Bonds to be issued, the dated date 
therefor, the maturities, redemption provisions and interest rates per annum are 9et forth in 
Schedule 1 hereto. 

(c) The purchase price for the Series 2006 Bonds shall be $2,752,793.50 (the 
“Purchase Price”). “be Purchase Price represents: 

Par Amount of Bonds 92,650,000.00 
Plus Reoffering Premium 155,793.50 
(Less Unddter ’ s  Discount) (53,000.00) 
Purchase Price $=793.5 Q 

I 
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2. Offering of the Series 2006 Bonds bv the Underwriter. 

(a) The Underwriter intends to offer the Series 2006 Bonds on a lim,ited basis 
only, involving no general solicitation, and only to “institutional investors” as defined in Rule 
SOl(a)(l) of Regulation D promulgated pursuant to the Securities Act of 1933, as amended 
(the ”Securities Act’’) or to “qualified institutional buyers” within the meaning of Rule 144-4 of 
the Securities Act, in compliance with the Securities Act, applicable state securities laws, and the 
rules and regulations thereunder. Each initial purchaser of the Series 2006 Bonds will be 
required to execute an Investor Letter in substantially the form attached as Exhibit B hereto. 

The Underwriter agrees that it shall not offer any Series 2006 Bonds in any mmer that 
would cause the issuance and sale of the Series 2006 Bonds to violate the Skcurities Act or, 
assuming compliance with the terms and conditions of this Bond Purchase Agreement, any state 
securities or “Blue Sky” laws or require registdon putsuant thereto, nor has it authorized, nor 
will it authorize, any person to act in such manner. 

@) The Underwriter intends to offer the Series 2006 Bonds at the o f f h g  
prices or yields set forth in Schedule I ,  and based upon those initial offering prices UT yields, the 
U n d e h t e r  would receive compensation of $53,000.00. 

3. Exemution fiom Disclosure Rule. The Series 2006 Bonds will be issued in the 
initial authorized denominations of $500,000 each, except that one Series 2006 Bond will be in 
the initial denomination of $150,000, and will be sold to no more than 35 investors, each of 
whom the Underwriter reasonably believes: (i} by reason of the investor’s business or financial 
experience, is capable of evaluating the merits and risks of investment in the Series 2006 
Bonds and (ii) is acquiring the Series 2006 Bonds for its own ac’x;ount, for investment only and 
not with a view toward the resale or distribution thereof. Accordingly Rule 15~2-12 
promulgated pursuant to the Securities Exchange Act of 1934 (the “Disclosure Rule”) is not 
applicable to the primary offering of the Series 2006 Bonds. 

4. The Limited Offering Memorandum. 

(a) The Preliminary Limited Offering Memorandum has been prepared for 
use by the Underwriter in connection with the offering, sale and distribution of the Series 2006 
Bonds. The Authority consents to the use by the Underwriter prior to the date hereof of the 
Preliminary Limited Offering Memorandum in connection With the offering of the Series 2006 
Bonds. 

@) The Authority hereby authorizes the Limited Offering Memorandum and 
the information therein to be used by the Underwriter in connection with the offering and the sale 
of the Series 2006 Bonds. The Authority shall provide, or cause to be provided, to the 
Underwriter as soon as practicable after the Authority’s acceptance of this Bond hychase 
Agreement (but, in any event, not later than seven(7) busbets days after the Authority’s 
acceptance of this Bond Purchase Agreement and in sufficient time to accompany any 
confirmation that requests payment h m  any investor) copies of the Limited Offering 
Memorandum which are complete as of the date of delivery to the Underwriter in such quantity 
8s the Underwriter shall request. 



(c) If, after the date of this Bond Purchase Agreement to and including the 
Closing date the Authority becomes aware of any fact or event which might or would cause the 
Limited Offerhg Memorandum, as then supplemented or amended, to contain any untrue 
statement of a material fact or to omit to state a material fact required to be stated therein or 
necessary to make the statements therein, not misleading, or if it is necessary to amend or 
supplement the Limited Offering Memomdurn to comply With law, the Authority wiIl notify the 
UndenxJrter (and for the purposes of this clause provide the Underwriter with such information 
as it may from t h e  to time request), and if, in the opinion of the U n d d t e r  or the Authority, 
such fact or event requires a supplement or amendment to the Limited Offering Memorandum, 
the Authority will forthwith prepare and furnish, at the Authority's own expense (in a form and 
manner approved by the Underwriter), a reasonable number of copies of either amendments or 
supplements to the Limited OfTerhg Memorandum so that the statements in the Limited Offering 
Memorandum as so amended and supplemented will not contain any untrue statement of a 
material fact or omit to state a material fact required to be stated therein or necessary to make the 
statements therein not misleading or so that the Limited offering Memorandum will comply With 
law. Hsuch notification shall be subsequent to the Closing, the Authority shall furnish such 
legal opinions, certificates, instruments and other documents as the Underwriter may deem 
necessary to evidence the trutb and accuracy of such supplement or amendment to the Limited 
Offering Memorandum. 

5 .  Retxesentations, Warranties, and Covenants of the Authoritv. The undersigned 
on behalf of the Authority, but not individually, hereby represents and warrants to and covenants 
with the Underwriter that: 

(a) The Authority is a nonprofit carporation duly created, orgarJzed and 
existing pursuant to the laws of the State of Arizona (the "State") and has 111 legal right, power 
and authority, and on the Closing date will have full legal right, power and authority (i) adopt the 
Resolution, (ii) to enter into, execute and deliver the Authority Documents, (iii) to cause the sale, 
issuance and delivery of the Series 2006 Bonds to the Underwriter as provided herein, and (iv) to 
carry out and consummate the transactions contemplated by the Resolution, the Authority 
Documents and the Limited Offering Memorandum, and the Authority has complied, and will at 
the Closing be in compliance in aI1 mterial respects, with the tams of the Authority Documents; 

The Authority has duly authorized all ngcessary action to be taken by it for 
(i) the execution and delivery of the Authority Documents and the execution, delivery and sale of 
the Series 2006 Bonds, (ii) the approval, execution and delivery 06 and the performance by the 
Authority of the obligations on its part contained in, the Series 2006 Bonds and the Authority 
Documents and (iii)the consummation by it of all other trmsactions contemplated by the 
Authority Documents and the Limjted Offering Memorandum, and any and all such other 
agreements and documents as may be required to be executed, delivered andor received by the 
Authority in order to cany out, give effect to, and consummate the transactions contemplated by 
the Authority Documents and the Limited Offaing MemoTandum; 

The Authority Documents constitute legal, valid and binding obligations 
of the Authority, enforceable in accordance with their respective terms, subject to bankruptcy, 
insolvency, reorganization, moratorium and other shdlar laws and principles of equity relating to 
or affecting the enforcement ofcreditors' rights; the Series 2006 Bonds, when issued, delivered 

(b) 

(c) 
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and paid for in accordance with the Indenture and this Bond Purchase Agrement, will constitute 
legal, valid and binding obligations entitled to the benefits of the Indenture and enforceable in 
accordance with their terms, subject to bankruptcy, insolvency, reorganization, moratorium and 
other similar laws and principles of equity relating to or affecting the enforcement of creditors’ 
rights; 

(d) The Authority is not in breach of or default in any materid respect 
pursuant to any applicable constitutional provision, law or administrative regulation of the State 
or the United States or any appiicable judgment or decree or any Ioan agreement, indenture, 
bond, note, resolution, agreement or other instrument to which the Authority is a party or to 
which the Authority is or any of its property or assets are otherwise subject, and no event has 
occurred and is continuing which constitutes or with the passage of time or the giving of notice, 
or both, would constitute a material default or event of defauIt by the Authority pursuant to any 
of the foregoing; and the execution and delivery of the Series 2006 Bonds and the Authority 
Documents and compliance with the provisions on the Authority’s part contained therein will not 
conflict with or constitute a material breach of or material default pursuant to any constitutional 
provision, administrative regulation, judgment, decree, loan agreement, indenture, bond, note, 
resolution, agreement or other instrument to which the Authority is a party or to which the 
Authority is or to which any of its property or assets are otherwise subject nor will any such 
execution, detivery, adoption or compliance result in the creation or imposition of any lien, 
charge or other security interest or encumbrance of any nature whatsoever upon any of the 
property or assets of the Authority to be pledged to secure the Series 2006 Bonds or pwumt to 
the terms of my such law, regulation or instrument, except as provided by the Series 2006 
Bonds, the Autbority Documents and the Indenture; 

(e) authorizations, appl-oVdS, licenses, permits, consents and order6 of any 
govemeatd authority, legislative body, board, agency or commission having jurisdiction of the 
matter which are required for the due authorization of, which would constitute a condition 
precedent to, or the absence of which would materially adversely affect the due performance by 
the Authority of its obligations pursuant to the Authority Documents and the Series 2006 Bonds 
have been duly obtained, except for such approvals, consents and orders as may be required 
pursuant to the Blue Sky or securities laws of any jurisdiction in connection with the offering and 
sale of the Series 2006 Bonds; 

(g The Sen’es 20616 Bonds conform to the descriptians thereof w~bind in 
the Limited Offering Memorandum under the caption ‘ITHE SERIES 2006 BONDS” and the 
proceeds of the sale of the Series 2006 Bonds will be applied generally 8s descnlbed in the 
Limited Offering Memorandum under the captions ‘“E PLAN OF FINANCF” and 
“SOURCES AND USES OF FUNDS.” 

fg) There is no litigation, action, suit, proceedjng, referendum, inquiry OT 

investigation, at law or in equity, before or by any court, government agency, public board or 
body, pending or overtly threatened against the Authority, affecting the existence of the 
Authority or the titles of its officers to tbeir respective offices, or affecting or seeking to prohibit, 
restrain or enjoin the sale, issuance or delivery of the Series 2006 Bonds or the collection of loan 
payments promised for the payment of principal of and interest on the Series 2006 Bonds 
pursuant to the Loan Agreement or in any way contesting or aEwting the validity or 

- 5 -  
1823143 



enforceability of the Series 2006 Bonds or the Authority Documents, or contesting the exclusion 
&om gross income of interest on the Series 2006 Bonds for Federal income tax purposes or State 
income tax purposes, or contesting in any way the completeness or accuracy of the Preliminary 
Limited Offering Mernomdum or the Limited Offering Memorandum or any supplement or 
amendment thereto, or contesting the powers of the Authority or any authority for the issuance of 
the Series 2006 Bonds, the execution and delivery of the other Authority Documents, nor, to the 
best howledge of the Authority, is thae my basis therefor, wherein an unfavorable decision, 
ruling or finding would materially adversely affect the validity or enforceability of the Series 
2006 Bonds or the Authority Documents; 

(h) As of the date thereof, the Preliminary Limited Offking Memorandum BS 

it relates to the Authority did not contain any untrue statement of a materid fact or omit to state a 
material fact required to be stated therein or necessary to make the statements therein, in the light 
of the circumstances under which they were made, not misleading; 

(i) At the time of the Authority’s acceptance hereof and (unless the Limited 
Offering Memorandum is amended or supplemented pursuant to paragraph (c) of Section 4 of 
this Bond Purchase Agreement) at all times subsequent thereto during the period up to and 
hcluding the Closing date, the Limited Offering Memorandum as it relates to the Authority does 
not and will not contain any untrue statement of a material fact or omit to state any material faot 
required to be stated therein ur necessary to make the Sbtments therein, in light of the 
circumstances under which they were made, not misleading 

(j) If the Limited Offering Memorandum is supplemented or amended 
pursuant to paragraph (c) of Section 4 of this Bond Purchase Agreement, at the h e  of each 
supplement or amendment thereto and (unless subsequently again supplemented or amended 
pursuant to such paragraph) at all times subsequent thereto during the period up to and including 
the date of Closing the Limited Offering Memorandum as ~ e ,  supplemented or amended as it 
relates lo the Authority Will not contain any untrue statement of a material faCr or omit to state 
any material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which made, not misleading; 

(k) The Authority will apply, or cause to be applied, the proceeds fi-om the 
sale of the Series 2006 Bonds as provided in and subject to all of the terms and provisions of the 
Indenture and will not to take or omit to take any action which action or omission will adversely 
affect the exclusion from gross income for F e d d  income tax purposes or State income tax 
purposes of the interest on the Series 2006 Bonds; 

The Authority will furaish such information and execute such instruments 
and take such action in cooperation with the U n d d t a  as the Underwriter may reasonably 
request (A) to qualify the Series 2006 Bonds for offer and sale pursuant to the Blue Sky or other 
securities laws and regulations of such states and other jurisdictions in the United States as the 
Underwriter may designate and determine the eligibility of the Series 2006 Bonds for investment 
pursuant to the laws of such states and other jurisdictions and (B) to continue such qualifications 
h effect so long as required for the distribution of the Series 2006 Bonds (provided, however, 
that the Authority will not be required to quafify as a foreign Ctxporation or to file any general or 
special consents to service of JVCCGS pursuant to the laws of my jurisdiction) and will advise the 

(I) 
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Underwriter immediately of receipt by the Authority of my notification with respect to Ule 
suspension of the qualification of the Series 2006 Bonds for sale in any jurisdiction or the 
initiation or threat of any proceeding for that purpose; 

(m) The Authority has not hcurred any m a t e d  liabilities, direct or 
contingent, nor has there been any material adverse change in the financial position, result8 of 
operations or condition, financial M otherwise, of the Authority that are not described in the 
Limited Offering Memorandum, whetber or not arising fiom transactions in the ordinary course 
of business, and prior to the Closing there will be no adverse change of a material nature in such 
financial position, results of operations or condition, financial or otherwise, of the Authority, and 
the Authority is not a party to any litigation or other proceeding pending or threatened which, if 
decided adversely to the  Authority, would have a materially adverse effect on the financial 
condition of the Authonv, 

(n) The Authority has fully submitted to the Arizona Department of Revenue 
the information required with respect to previous issuances of bonds, securities and 
lease-purchase agreements of the Authority pursuant to Section35-501@) of the Arizona 
Revised Statutes and d l  file the information relating to the Series 2006 Bonds required to be 
submitted to the Arizona Department of Revenue pursuant thereto within sixty (60) days of the 
date of Closing; 

(0) The Authority shall execute and deliver prior to the Closing, and in time 
for the Closing to occur at the specified time, the documents requked to cause the Series 2006 
Bonds to be eligible for deposit with DTC (as defined herein) or other securities depositories; 

(p) The Authority is in compliance with all continuing disclosure 
undertakings pursuant to the Disclosure Rule; 

Prior to the Closing the Authority will not offer or issue any bonds, notes 
or other obligations for borrowed money or incur any material liabilities, direct or contingent, 
payable from or secured by any of the revenues or assets which will semre the Series 2006 
Bonds without the prior approval of the Underwriter, whicb approval will not be Withheld 
unreasonably; and 

(r) Any certificate signed by any official of the Authority authorized to do so 
in connection with the transactions contemplated by this Bond Purchase Agreement shall be 
deemed a representation and warranty by the Authority to the Underwriter as to the statements 
made therein. 

(q) 

6. Closing. 

(a) At 8:OO am. M.S.T., on June 28, 2006, or at such other time and date as 
shall have been mutually agreed upon by the Authority, the Company and the Underwriter (the 
''Closing"), the Authority will, subject to the t a n s  and conditions hereof, cause the Series 2006 
Bonds to be delivered to the Underwriter in the aggregate principal amount of each such maturity 
duly executed and authenticated, together with the other documents hereinafter mentioned, and 
the Underwriter will, subject to the terms and conditions hereof, accept such delivery and pay the 
purchase price of the Series 2006 3onds as set forth in Section1 of this Bond Purchase 
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Agreement by a certified or bank cashier's check or checks or wire transfa payable in 
immediately available funds to the order of the Authority. The Closing shall take place at the 
offices of Bond Counsel, or such other place as shall have been mutually agreed upon by the 
Authority, the Company and the Underwriter. 

@) Delivery of the Series 2006 Bonds shall be made through the facilities of 
The Depository Trust Company (r'DTC"), New York, New Yo& The Series 2006 Bonds shall 
be delivered in definitive fully registered form, bearing CUSP numbers Without coupons, with 
one certificate for each maturity of the Series 2006 Bonds, registered in the name of Cede & Co., 
all as provided in the Indenture, and shall be made available to the Underwriter at least one 
business day before the Closing for purposes of inspection 

7. Closing Conditions. The U n d d t e r  has entered into this Bond purchase 
Agreement in reliance upon the representations, w m t i e s  and agreements of the Authority 
contained herein and in reliance upon the representations, warranties and agreements of the 
Company conrained in the Letter of Representation, and in reliance upon the representations, 
warranties and agreements to be contained in the documents and instruments to be delivered at 
the Closing and upon the performance by the Authority of its respective obligations hersunder, 
both as of the date hereof and as of the date of the Closing. Accordingly, the Undennitm's 
obligations pursuant to this Bond Purchase Agreement to purchase, to accept delivery of and to 
pay for the Series 2006 Bonds shall be conditioned upon the performance by the Authority of its 
obligations to be performed hereunder and pursuant to such documents and insbuments, and the 
performance of the Company of its obligations to be performed pursuant to such documents and 
instnunents at or prior to the Closing, and shall also be subject to the following additional 
conditions, including the delivery by the Authority and the Company of such documents as are 
enumerated herein, in form and substance reasonably satisfactory to the Undenniter: 

(a) The representations and warranties of the Authority contained herein shall 
be true, complete and correct on the date hereof and on and as of the date of the Closing, as if 
made on the date ofthe Closing; 

(b) The representations and warranties of the Company contained in the Letter 
of Representation shall be true, complete and correct on the date hereof and on and as of the date 
of the Closing, as if made on the date of the Closing; 

The Authority and the Company shall have performed and complied with 
all agreements and conditions required by this Bond Purchase Agreement to be performed or 
complied with by it prior to or at the Closing; 

(c) 

(d) At the time of the Closhg (i)the Authority Documents, the Company 
Documents and the Series 2006 Bonds shall be in full force and effect in the form heretofore 
approved by the Underwriter and shall not have been amended, modified or supplemented, and 
the Limited Offering Memorandum shall not have been supplemented or amended, except in any 
such case as may have been agreed to by the Underwriter; and (ii) all actions of the Authority 
required to be taken by the Authority and all sctions of the Company required to be taken by the 
Company shall have been performed in order for Bond Counsel and Underwriter's Counsel to 
deliver their respective opinions referred to here*, 



(e) At the time of Closing, all official action of the Authority relating to the 
Series 2006 Bonds and the Authority Documents and all corporate action of the Company 
relating to the Company Documents shall be in full force and effect aad shall not have been 
amended, modified or supplement& 

(fj At or prior to the Closing, the Authority Documents shall have been duly 
executed and delivered by the Authority, the Company Documents shall have been duly executed 
and delivered by the Company and the Trustee shall have duly executed and delivered the Series 
2006 Bonds; 

(g) At the time of the Closing, there shall not have occurred any change or 
any development involving a prospective change in the condition, financiaI or otherwise, or in 
the revenues or operations of the Authority or the Company, h m  that set forth in the Limited 
Offering Memorandum that in the judgment of the Underwxiter, is material and adverse and that 
makes it, in the judgment of the Underwriter, impracticable to market the Series 2006 Bonds on 
the terms and in the manner contemplated in the Limited Offering Memorandum; 

(h) Neither the Authority nor the Company shall not have failed to pay 
principal or interest when due on any of its outstanding obljgations for bornwed money, 

(i) All steps to be taken and all instruments and other documents to be 
executed, and all other legal matters in connection with the transactions contemplated by this 
Bond Purchase Agreement shall be reasonably satisfactory in legal form and effect to the 
Underwriter; 

(j) 
each of the following documents: 

At or prior to the Closing, the Underwriter shall have received copies of 

(1) The Limited Offering Memorandum, and each supplement or 
amendment thereto, if any, and the reports and audits r e f d  to or appearing in the 
Limited Offering Memorandum; 

(2) 
amendments 8s may have been agreed to by the Underwriter; 

amendments as may have been agreed to by the Undemiter; 

Executed Authority Docmeats with ody such supplements or 

(3) Executed Company Documents with only such supplements M 

The executed Letter of Representation in substantially the form (4) 
attached hereto as Exhibit A; 

(5) Executed Investor Letters in substantially the form attached hereto 
as Exhiii t 5; 

(6) The approving opinion of Bond Counsel witk~ respect to the Series 
2006 Bonds, in substantidfy the form attached to the Limited Offering Memorandum; 
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(7) The supplemental opinion of Bond Counsel addressed to the 
Underwriter, substantially to the effect that: 

(i) The Authority Documents have been duly authorized, 
executed and delivered by the Authority, and, to &he extent applicable, consiitute 
legal, valid and binding obligations of the Authority enforceable against the 
Authority in accordance with their respective terms, except to the extent limited 
by bankruptcy, insolvency, reorganization, moratorium or other similar laws and 
equitable principles of general application relating to or affecting the enforcement 
of creditors rights, 

(ii) The Series 2006 Bonds are exempted securities with 
respect to the Securities Act and Securities Exchange Act of 1934, as amended, 
and it is not necessary, in connection with the offering and d e  of the series 2006 
Bonds, to register the Series 2006 Bonds pursuant to the Securities Act or to 
qualify the Indenture pursuant to the Trust Indenture Act of 1939, as amendwl; 
and 

(iii) The statements and information contained in the Limited 
Offerhg Memorandum under the captions “INTIIODUCTION,” ‘“E SERIES 
2006 BONDS,” “PLAN OF FINANCE,” ‘‘SECURITY AND SOURCES OF 
PAYMENT,” “TAX EXEMPTION,” and “AMORTIZABLE PREhlKJM.” 
insofar as such statements purport to summarize certain provisions of the Series 
2006 Bonds, certain provisions of the Indenture, the Loan Agreement and the 
Deed of Trust, or the effect of Federal and State income tax laws, taken as a 
whole fairly and accurately summarized the matters purported to be rmmmarized 
therein; 

(8) An opinion of Counsel to the Authority, addressed to the 
Underwriter, to the effect that: 

(i) The Authority is a nonprofit corporation, duly incorporakd 
and existing pursuant to the laws of the State and has full legal right, power and 
authority (A) to adopt the Resolution, (E) to enter into, execute and deliver the 
Authority Documents, (C) to issue, sell and deliver the Series 2006 Bonds to the 
Underwriter as provided herein, and @) to carry out and consummate the 
transactions contemplated by the Resolution and Authority Documents and, to the 
best of their knowledge, the Authority has complied, and will at the Closing be m 
compliance in all respects, with the t e p s  of the Authority Documents as they 
pertah to such transactions; 

The Resolution was duly and validly adopted in compliance 
with all applicable procedural requirements of the Authority; 

. (3) 

(iii] The Authority Documents have been duly authorized, 
executed and delivered by the Authority; 
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(iv) The distribution of the Preliminary Limited Offerhg 
Memorandum and the Limited Offering Memorandum has been duly authorized 
by the Authority; 

(VI The statements and information contained in the. Limited 
Offering Memorandum under the captions “TWE AUTHORlTY,” and 
“LITIGATION,” and “APPROVAL OF LEGAL MATTERS” as they relate to the 
Authority are true, correct and complete in all material respects and do not omit 
any material fact necessary to make the statements and information therein not 
misleading in any material respect; 

(vi) There is no litigation, action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, government agency, 
public board or body, pending or, to the best knowledge of the signer aRer due 
inquiry, threatened against the Authority, affecting the corporate existence of the 
Authority, or affecting or seeking to prohibit, restrain or enjoin the sale, execution 
or delivery of the Series 2006 Bonds or in any way contesting or affecting the 
validity or enforceability of the Series 2006 Bonds, the Authority Documents, or 
contesting the exclusion fiom gross income of the interest on the Series 2006 
Bonds for Federal income tax purposes or State income tax purposes, or 
contesting in any way the completeness or accurmy of the Preliminary Limited 
Offering Memorandm or the Limited Offering Memorandum or any supplement 
or amendment thereto, nor, to the best knowledge of the Authority, is there any 
basis therefor, wherein an unfavorable decision, ruling or finding would 
materially adversely af‘fect the validity or enforceability of the Sen‘es 2006 Bonds 
or the Authority Documents; and 

(Vii) The execution and delivery of the Authority Documents 
and compliance by the Authority with the provisions hereof and thereof, under the 
circumstances contemplated herein and thereh, will not conflict With or constitute 
on the part of the Authority a material breach of or a default pursuant to any 
agreement or instrument to which the Authodty is a patty, or violate any existing 
law, administrative regulation, court order, or w m t  decree to which the 
Authority is subject; 

! 

(9) An opinion of Counsel to the Company, addressed to the 
Underwriter, to the effect that: 

(9 The Compmy is an Arizona corporation, duly fomzed, 
validly existing and in good standing under the laws of the State of Arizona. 

(ii) The Company has the requisite corporate power and 
corporate authority to (A) enter into, execute and deliver the Company 
Documents, (B) carry out the terms and conditions applicable to it under the 
Company Documents, and (C) impose, collect and pledge the wastewater 
collection and treatment service fees and charges 8s provided in the Company 
Documents. 



(iii) The execution, delivery, and performance of the Company 
Documents by the Company have been duly authorized by all requisite corporate 
action on the part af the Company. 

(iv) The Company Documents have been duly executed and 
delivered by the Company. 

(v) The Company Documents are valid, binding and 
enforceable obligations of t he  Company. 

(vi) No consent, approval, authorization, or other action by, or 
filing with, any federal, state, or local governmental authority is required in 
connection With the execution and delivery by the Company of the Company 
Documents and the consummation of the Sansactions contemplated thereby by 
the Company or, if my of the foregoing is required, it has been obtained. 

(vii) To om howledge, and without having undertaken to 
determine independently or assuming any responsibility for the accuracy, 
completeness or fairness of the information or statements contained in the Limited 
Offering Memorandum, nothing has come to the attention of the attorneys OW 
firm rendering legal services in connection with ow representation of the 
Company which has caused us to believe that the information in the Limited 
Offering Memorandum under the captions “SE- AND SOURCES OF 
PAYMENT - ‘’Payment fiorn Company Revenues” and “--Rate Covenant,’y 
‘THE COMPANY AND ITS AFFELIATES,” and “THE PROJ5M“’ (except for 
any financial, demographic or statistical data and information, all as to which no 
opinion or view is expressed), contined or contains any untrue statement of a 
material fact or omitted or omits to state a material fact necessary in order to 
make the statements made, in the light of the circumstances under which they 
were made, not misleading. 

(viii) Based solely upon our knowledge, the representations of 
the Company in the Officer’s Certificate and our review of the Litigation 
Searches, there is no pending or overtly threatened litigation, arbitration, 
mediation, or other alternative dispute resolution proceeding against the 
Company, affecting the corporate existence of the Company, or aecting or 
seeking to prohibit, restrain or enjoin the sale, execution or delivery of the Series 
2006 Bonds or the collection of wastewater collection and treatment service fees 
and charges securing the payment of principal of and interest with respect to the 
Series 2006 Bonds pursuant to the Indenture or in any way contesting or affecting 
the validity or enforceability of the Company Documents, or contesting h any 
way the completeness or accuracy of the Preliminary Limited Offixing 
Memorandum or the Limited Offering Memorandum or any supplement or 
amendment thereto, or contesting the powers of the Company. 

The execution and delivery of the Company Documents by 
the Company and consummation of the transactions contemplated thereby by the 

(ix) 
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Company will not violate any applicable law, rule or regulation affecting the 
Compmy. 

(x) Based solely upon our knowledge, the representations of 
the Company in the Officer’s Certificate, and our review of the Litigation 
Searches, the execution and delivery of the Company Documents by the Company 
and the consummation of the transactions contemplated thereby by the Company 
will not violate any judgment, order or decree of any court or governmental 
agency to which the Company is a party or by which it is bound. 

(xi) Based solely upon our knowledge, the representations of 
the Company in the Officer’s Certificate, and our review of those material 
agreements disclosed to us by the Company on the Material Agreements 
Certificate, the execution and delivery of the Company Dwmmts by the 
Company and the consummation of the transactions Contemplated thereby by the 
Company will not cause a breach or default of such material agreements. 

(10) A certificate, dated the date of Closing, of the Authority to the 
effect that to the best howledge of the signer (i) the representations and warranties of the 
Authority contained herein are true and correct in all material respects on and as of the 
date of Closing as if made on the date of Closing; (ii} no litigation or proceeding or tax 
chalIenge against it is pending or, to its knowledge, threatened in any court or 
administrative body nor is there a basis for litigation which would (a) contest the right of 
the members or offici& of the Authority to hold and exercise their respective positions, 
(b) contest the due organization and valid existence of the Authority, (c) contest the 
validity, due authorization and execution of the Series 2006 Bonds or the Authority 
Documents or (d) attempt to h i t ,  enjoin or othmwise restrict or prevent the Authority 
from functioning and collecting payments pursuant to the Loan Agreement, (iii) the 
resolutions of the Authority authorizing the execution, delivery andor performance of the 
Limited Offering Memorandum, the Series 2006 Bonds and Authority Documents have 
been duly adopted by the Authority, are in full force and effect and have not been 
modified, amended or repealed, and (iv) to the best of its knowledge, no event affecting 
the Authority has occucfed since the date of the Limited Offering Memorandum which 
should be disclosed h the Limited Offering Memorandum for the purpose for which it is 
to be used or which it is necessary to disclose therein in order to make the statements and 
information therein, in light of the circumstances under which made, not misleading in 
any material respect as of the date of the Closhg, the Limited Offering Memorandum as 
of the Closing does not contain any untrue statement of a material fact or omit to state a 
material fact required to be stated therein or necessary to make the statements made 
therein, in the light of the circumstances under whjch they were made, not misleading; 

(1 1) A certificate, dated the date of Closing of the Company to the 
effect that to the best knowledge of the signer (i) no litigation or proceeding against it is 
pending or, to its knowledge, threatened in any oourt or administrative body nor is there a 
basis for litigation which would (a) contest the right of the officials of the Company to 
hold and exercise their respective positions, (b) contest the due organization and valid 
existence of the Company, (c) contest the validity, due authorization and execution of the 
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Company Documents, or (d) attempt to limit, enjoin or otherwise restrict or prevent the 
Company h r n  functioning and collecting revenues, including the collection of 
wastewater collection and treatment service fees and charges, securing the payment of the 
principal of and interest on the Series 2006 Bonds; (ii) the resolutions of the Company 
authorizing the execution, delivery and/or performance of the Company Documents have 
been duly adopted by the Company, are in full force and effect and have not been 
modified, amended or repealed, and (iii) to the best of its knowledge, no event affecting 
the Company has occurred since the date of the Limited Offering Memorandum which 
should be disclosed in the Limited Offering Memorandum for the purposes for which it is 
to be used crr which is necessary to disclose therein in order to make the statements and 
information therein, in light of the circumstances under which made, not misleading in 
any respect as of the time of Closing, and the information contained in the Limited 
Offering Memorandum ki correct in all material respects and, as of the date of the 
Limited Offering Memorandum did not, and as of the date of the Closing does not, 
contain any untrue statement of a material fact or omit to state a material fact required to 
be stated therein or necessary to make the statements made therein, in the light of the 
circumstances under which they were made, not misleading; 

(12) The Tax Certificate in form and substance satisfactory to Bond 
Counsel and counsel to the Underwriter (a)setting forth the facts, estimates and 
circumstances in existence on the date of the Closing, which establish that it is not 
expected that the proceeds of the Series 2006 Bonds will be used in a manner that would 
cause the Series 2006 Bonds to be “arbitrage bonds” within the meaning of Section 148 
of the htemal Revenue Code of 1986, as amended (the “Code”), and any applicable 
regulations (whether ha& temporary or proposed), issued purmant to tbe Code, and 
(b) certifying that to the best of the knowledge and belief of the AutbOri$ there are no 
other facts, estimates or circumstances that would materially change the conclusions, 
representations and expectations contained in such certificate; 

(13) A certificate of the Trustee to the effect that (i)the Series 2006 
Bonds have been duly executed and delivered by an authorized officer of the Trustee; 
(ii) the Indenture has been duly executed and delivered by an authorizsd officer of the 
Trustee; and (E) the actions of the Trustee authorizing the execution and delivery andor 
performance of the Indenture by the Trustee have been duly adopted by the Trust%, are 
in MI force and efffect and have not been modified, amended or repealed; 

(14) Any other certificates and opinions required by the Indenture for 
the issuance thereunder of the Series 2006 Bonds; 

(1 5 )  The filing copy of the Information R e m  Form 8038-G @rs) for 
the Series 2006 Bonds; 

(16) The filing copy of the Repoa of Bond and Security Issuance for 
the Arizona Depaxtment of Revenue pursuant to Section 35-S01(B) of the Arizona 
Revised Statutes; 
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(17) The Depository Trust Company Blanket Letter of Representations; 
and 

(18) Such additional legal opinions, certificates, instruments and other 
documents as the Underwriter or counsel to the Underwriter may reasonably request to 
evidence the truth md accuracy, as of the date hereof and as of the date of the Closing, of 
the Authority’s ‘s representations and warranties contained herein and of the statements 
and information contained in the Limited Offering Memorandum and the clue 
performance or satisfaction by the Authority on or prior to the date of the Closing of all 
the respective agreements then to be performed and conditions then to be satisfied by the 
Authority, respectively. 

A11 of the opinions, letters, certificates, instruments and other documents mentioned 
above or elsewhere in this Bond Purchase Agreement will be deemed to be in compliance with 
the provisions hereof Z, but only they are in form and substance satisfactory to the 
Underwriter, 

If the Authority is unable to satisfy the conditions to the obligations of the Underwriter to 
purchase, to accept delivery of and to pay for the Series 2006 Bonds contahed id this Bond 
Purchase Agreement, or if the obligations of the Underwriter to purchase, to accept delivery of 
and to pay for the Series 2006 Bonds are terminated for any reason permitted by this Bond 
Purchase Agreement, this Bond Purchase Agreement shall terminate and none of the 
Underwriter, the Authority or the Company shall be under any further obligation hereunda, 
except that the respective obligaiions of the Authority, the Company and the Underwriter set 
forth in Section 9 hereof shall continue in fidl force and effect. 

8. Termination. The Underwriter shall have the right to cancel its obligation to 
purchase the Series 2006 Bonds if, between the date of this Bond Purchase Agreement and the 
Closing, the market price or marketability of the Series 2006 Bonds shall be materially adversely 
affected, in the sole judgment of the Underwriter, by the occurrence of any of the foflowhg: 

legislation shall be enacted by or introduced in the: Congress of the United 
States or recommended to the Congress for passage by the President of the United States, or the 
Treasury Department of the United States or the Y n t d  Revenue Service OT any member of the 
Congress or the Arizona hgislature or favorably reported for passage to either House of the 
Congress by any committee of such House to which such legislation has been referred for 
consideration, a decision by a court of the United States or of the State or the United States Tax 
Court shall be rendered, or an order, ruling, regulation (M, temporary or proposed), press 
release, statement or othw form of notice by or on behalf of the Treasury Department of the 
United States, the Internal Revenue S&ce or other governmental agency shaII be made or 
proposed, the effect of any or all of which would be to Impose, directly or indirectly, Federal 
income taxation or State income taxation upon interest received on obligations of the general 
character of  the Series 2006 Bonds or, with respect to State taxation, of the interest on the Series 
2006 Bonds as described in the Limited Offering Memorandum, or other action or events shall 
have transpired which may have the pupose or effect, directly or indirectly, of changing the 
Federal income tax conse4~ences or State income tax consequences of any of the transactions 
contemplated herein; 

(a) 



@) legislation introduced in or enacted (or resolution passed) by the Congress 
or an order, decree, or hjmction issued by any court of competent jun'sdiction, or an order, 
ruling, regulation (final, temporary, or proposed), press release or other form of notice is& or 
made by or on behalf of the Securities and Exchange Commission, or any other governmental 
agency having jurisdiction of the subject matter, to the effect that obIigations of the g e n d  
character of the Series 2006 Bonds, including any or all underlying arrangements, are not exempt 
from registration pursuant to or other requirements of the Securities Act, or that the Menture are 
not exempt €tom qualification pursuant to or other requirements of the Trust Indenture Act, or 
that the issuance, offixing, or sale of obligations of the general character of the Series 2006 
Bonds, including any or all underlying arrangements, as contemplated hereby or by the Limited 
Offering Memorandum or otherwise, is or would be in violation of the Federal securities law as 
amended and then in effect; 

(c) any state Blue Sky or securities cornmission or other governmental agency 
or body shall have withheld registration, exemption or clearance of the offerhg of the Series 
2006 Bonds as described herein, or issued a stop order or similar ruling relathg thereto; 

(d) a general suspension of trading in securities on the New York Stock 
Exchange or the American Stock Exchange, the establishment of minimum prices on either such 
exchange, the establishment of material restriction (not in force as of the date hereof) upon 
trading securities generally by any governmental authority or any national securities exchange, a 
general banking moratorium declared by Federal, State of New York, or State. officials 
authorized to do so; 

(e) the New York Stock Exchange or other national securities exchange or 
any governmeatal authority, shall impose, as to the Series 2006 Bonds or as to obligations of the 
general character of the Series 2006 Bonds, any material restrictions not now in force, or 
increase materially those now in force, with respect to the extension of credit by, or the charge to 
the net capital requirements of, underwriters; 

( f )  any amendment to the Federal or state Constitution or action by any 
Federal or state court, legislative body, regulatory body, or other authority materially adversely 
affecting the tax status of the Authority, its property, income securities (or interest thereon), M 
the validity or enforceability of the assessments or the levy of taxes to pay principal of and 
interest on the Series 2006 Bonds; 

(g) any event occurring, or information becoming known which, in the 
judgment of the Underwriter, makes untrue in any material respect any statement or information 
contained in the Limited Offering Memorandum, or has the effect that the Limited offering 
Memorandum contains any mtme statement of material fact or omits to state a material fact 
required to be stated therein or necessary to make the statements therein, in the fight of the 
circumstances under which they were made, not misleading; 

@) there shall have occurred s b c e  the date ofthis Bond Purchase Agreement 
any materially adverse change in the affairs or fmc ia l  condition of the Authority or the 
COmPmY; 



(i) the United States shall have become engaged in hostilities which have 
resulted in a declaration of war or an escalation of existing hostilities or a national emergency or 
there shall have occurred any other outbreak or escalation of hostilities or a national or 
international calamity or crisis, financial or otherwise; or 

6) any fact or event shall exist or have existed that, in the Underwriter's 
judgment, requires or has required an amendment of or supplement to lhe Limited Offering 
Memorandum, or 

(k) the purchase of and payment for the Series 2006 Bonds by the 
Underwriter, or the resale of the Series 2006 Bonds by the Underwriter, on the terms and 
conditions herein provided shall be prohibited by any applicable law, governmental authority, 
board, agency or commission 

9. Expenses. 

(a} The Underwriter will be under no obligation to pay, and the Autbonty will 
pay, but only fiom proceeds of the sale of the Series 2006 Bonds, any expenses incident to the 
performance of the Authority's obligations hereunder or related to the costs of issuance of the 
Series 2006 Bonds, including, but not limited to (i) the cost of preparation and printing of the 
Series 2006 Bonds, (ii)the fees and disbursements of Bond Counsel, the Authority and the 
Company, and (iii) the fees and disbursements of any othm engineers, accountants, and other 
experts, consultants or advisers retained by the Company. 

The Underwriter shall pay (i) the cost of preparation and printing of this 
Bond Purchase Agreement; (ii) all rtdvertishg expenses in connection With the offering of the 
Series 2006 Bonds; and (iii) dl other expenses incurred by it in connection with the offering of 
the Series 2006 Bonds. 

@) 

(c) If this Bond Purchase Agreement shall be terminated by the Underwriter 
because of any failure or rehsal on the part of the Authority or the Company to CompIy with the 
texms or to fulfill any of the conditions of this Bond Purchase Agreement, the Authority or the 
Company will reimburse the Underwriter for all out-of-pocket expenses (including the fees and 
disbursemeats of counsel to the Underwriter) reasonably incurred by the Underwriter in 
connection with this Bond Purchase Agreement or the offering contemplated hereunder fiom any 
sources legally available to it for such purposes. 

Any notice or other communication to be given to the Authority 
pursuant to Zlis Bond Purchase Agreement may be ghm by delivering the same h writing to 
The Industrial Development Authority of the County of Pinal do William F. Wilder, Ryley 
Carlock & Applewhite, One North Central Avenue, Suite 1200, Phoenix, Arizona 85004 and any 
notice or other comxndcation to be given to the Underwriter pursuant to this Bond Purchase 
Agreement may be given by delivering the same in writing to RBC Capital Markets, 2398 E. 
Camelback Road, Suite 700, Phoenix, Arizona 85016, Attention: Terry Maas. 

10. Notices. 

11. P a r t j e s t .  This Bond Purchase Agreement constitutes the entire 
agreement between us and is made solely for the benefit ofthe Authority, the Company, and the 
Underwriter (includhg suuc~e~sors or assigns of the Underwriter) and no other person shall 
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acquire or have any nght hereunder or by virtue hmof This Bond Purchase Agreement may not 
be assigned by the Authority or the Company. AU of the Authority's '8 representations, 
warranties and agreements contained in this Bond Purchase Agreement shall remain operathe 
and in full force and effect, regardless of (i) any investigdons made by or on behalf of the 
Underwriter; (ii) delivery of and payment for the Series 2006 Bonds pursuant to this Bond 
Purchase Agreement; and (iii) any termination of this Bond Purchase Agreement. 

12. Effectiveness. This Bond Purchase Agreement shdl become effstive upon the 
acceptance hereof by the Authority and shall be valid and enforceable at the time of such 
acceptance. 

13. 
construed in accordance with the law of the State. 

Choice of Law. This Bond Purchase Agreement shall be governed by and 

14. Severability. If any provision of this Bond Purchase Agreement shall be held or 
deemed to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any 
particular case in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts With 
any provisions of any Constitution, statute, rule of public policy, or any other reason, such 
circumstances shall not have the effect of rendering the provision in question invalid, inoperative 
or unenforceable in any other case or circumstance, or of rendering any other provision or 
provisions of this Bond Purchase Agreement invalid, inopmtive or unenforceable to my extent 
whatever. 

15. Business Day. For purposes of this Bond Purchase Agreement, "business day" 
means any day on which the New York Stock Exchange is open for trading. 

16. Section Headinq. Section beadings have been inserted in this Bond Purchase 
Agreement as a matter of convenience of reference only, and it is agreed that such section 
headings are not a part of this Bond Purchase Agreement md will not be used in the 
interpretation of any provisions of this Bond Purchase Agreement. 

17. Counterparts. This Bond putchase Agreement may be executed in several 
couuterparts each of which shall be regarded as an original (with the same eE& as if the 
signatures thereto and hereto were upon the same document) and all of which shall constitute one 
and the same document. 

18. Notice Concerning Cancellation of Contrac@ To the extent applicable by 
provision of law, the parties hereto acknowledge that this Bond Purchase Agreement is subject to 
cancellation pursuant to Section 38-5 11, Arizona Revised Statutes, 
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If you agree with the foregoing, please sign the enclosed countapart of this Bond 
Purchase Agreement and return it to the Underwriter. This Bond Purchase Agreement shall 
become a binding agreement between you and the Underwriter when af least one counterpart of 
this Bond Purchase Agreement shall have been signed by or on behalf of each of the parties 
hereto. 

RBC CAPITALMARKETS 

Accepted and agreed to as of the date 
first written above. 

THE INDUSTRIAL DEVELOPMENT 
AUTHORITY OF THE COUNTY OF PlNAL 

Title: PI e4denlr 



SCHEDULE 1 

$2,65U,oOO 
THE INDUSTRIAL DEVELOPMENT AUTHOFUTY 

OF THE COUNTY OR' PIN& 
WASTEWATER REVENUE BONDS 

( S A N  MANUEL FACILITY PROJECT) 
SERIES 2006 

Bonds Dated: June 28,2006 

M A l "  SCHEDULE 
Date Interest 

(June 1) Amount Rate YieId 

2026 2,650,000 6.250% 5.750% 

Redamtion 

The Series 2006 Bonds are subject to redemption prior to stated maturity as follows: 

Mandatory Redernprim U'R a Determination of Thxabilily. In the event of a 
Determination of Taxability, the Series 2006 Bonds are subject to mandatory redemption in 
whole at a redemption price equal to 106% of the outstanding principal amount thereof, plus 
interest accrued to the redemption date, at the earliest practicable date selected by the Trustee, 
but in no event later than 90 days followfng the Determinatiun of Taxability, Within five 
Business Days following receipt by the Trustee of Written notice of the occurrence of a 
Determination of Taxability, the Trustee will give written notice thereof to Authority and to the 
Owners of all Series 2006 Bonds Outstanding. 

OptionalRedemption. The Series 2006 Bonds are not subject to optional redemption 
prior to their stated maturity. 

The Series 2006 Bonds are also subject to 
redemption in the event of the exercise by the Company of its option (subject to c0rnpEance with 
Section 4.03 of the Indenture) to direct the redemption of the Series 2006 Bands upon the 
condemnation, destruction or sale of all or a significant portion of the Project, as described in 
Section 6.01 of the b a n  Agreemeat, at any time in whole or in part, by the payment of the 
principal amount of the Bonds to be redeemed plus accrued interest to the date fixed for 
redemption but without premium. 

Mandatory Siding Fund Redemption. The Series 2006 Bonds are subject to mandatory 
redemption prior to maturity at a redemption price equal to the principal amount thereof plus 

Extraordinary Optional Redemption. 



accrued interest to the redemption date Without premium on June 1 h the following years and 
principal amounts (unless and to the extent of a credit appl ied  against any such amount as 
provided in this Indenture): 

Yf3U Principal Amount Year Principal Amount 
2008 $75,000 2018 140,000 
2009 
201 0 
2011 
2012 
2013 
2014 
201 5 
201 6 
2017 

* FhIMaturity 

80,000 
85,000 
90,000 

IO0,OOQ 
105,000 
1 10,oM) 
lI5,OOO 
125,000 
130,000 

2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026* 

150,000 
160,OOO 
170,000 
1 S#,OoO 
190,000 
200,000 
215,000 
230,000 

Any redemptions of less than all Outstanding Series 2006 Bonds will hitially be appfied 
to the single Series 2006 Bond in the original principal amount of $150,000 until paid in full. 
Thereafter, each Outstanding Smks 2006 Bond will be subject to mandatory redemption 5.1 
increments of $5,000 on each redemption data pro rata baed on the principal amount of such 
Series 2006 Bonds to be redeemed in relation to the total principal mount of all Series 2006 
Bonds Outstanding OD such date. 
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EXHIBIT A 

FORM OF 

LETTER OF REPRESENTATION FROM 

CORONADO UTILITIES, INC. 

June 23,2006 

lU3C Capital Markets 
Phoenix, Arizona 

The Industrial Development Authority 

Florence, Arizona 
of the County of Pinal 

$2,650,0000 The hndustrial Development Authority of the County of Pinal 
Wastewater Revenue Bonds (San Manuel Facility Project), Series 2006 

Ladies and GenUmen: 

Reference is made to a Bond Purchase Agreement, dated June 23 2006 (the “Bond 
Purchase Agreement,’), between RBC Capital Markets (the “Underwriter”) and The Industrial 
Development Authority of the County of Pin4 (the “Authority”), pursuant to which the 
Authority has agreed to sell to the Underwriter, and the Underwriter has agreed to purchase from 
the Authority, the bonds identified above (the “Series 2006 Bonds”). The proceeds fi-om the 
sale of the Bonds will be used to provide financing for the Project BS more fully described in a 
Loan Agreement, to be dated as of June 1, 2006 (the “Loan Agreement“), between the 
Authority and Coronado Utilities, Inc. (the “Company”). In order to evidence its obligations 
pursuant to the Loan Agreement, the Company will execute and deliver a Promissory Note (tbe 
“Note”) to the Authority. Pursuant to a Trust Indenture to be dated as of June I ,  2006 (the 
“Indenture”), the Authority will assign to Wells Fargo Bad, N.A., as trustee (the “Trustee”)), 
its right, title and interest in and pursuant to the Note and the Laan Agreement including, but not 
fimited to, its right to receive payments thereunder, 

All terms used and not defined herein shall have the same meaning 85 used in the Bond 
Purchase Agreement to which reference is made for a more complete description of the 
transactions summarized herein. This Mer of Representation, the Loan Agreement, the Note, 
the Tax Certificate, the Deed of Trust and related documents are collectively referred to as the 
“Company Documents.” 

1. 

The undersigned on behalf of the Company, but not individually, hereby represents and 

&presentations, Warranties and Amments ofthe Commnv. 

warrants to and agrees with the Authority and the Underwriter that: 

lfi23U3 A- 1 



(a) The Company is validly existing corporation duly created, organized and 
existing pursuant to the laws of the State, and has full legal right, power and authority, and at the 
date of the Closing will have full legal right, power and authority (i) to enter into, execute and 
deliver the Company Documents, (ii) to carry out and consummate the transactions contemplated 
by the Company Documents and the Limited Offering Memorandum, and (iii) to impose, collect 
and pledge the wastewater collection and treatment service fees and charges contemplated in the 
Company Documents and the Limited Offering Memorandum, has complied, and will at the 
Closing be in compliance in all respects, with the terms of the Company Documents as they 
pertain to such transactions; 

By all neoessary corporate action of the Company prior to or concurrently 
with the acceptance hereof, the Company has duly authorized all necessary action to be taka by 
it for (i) the approval, execution and delivery of, and the performance by the Company of the 
obligations on its part, contained in the Company Documents and (3) the consummation by it of 
all other transactions contemplated by the Limited Offering Memorandum, the Company 
Documents, and any and all such other agreements and documents as may be required to be 
executed, delivered and/or received by the Company in order to cany out, give effect to, and 
consummate the transactions contemplated herein and in the Limited Offering Memorandum; 

@) 

(c) The Company Documents constitute legal, valid and binding obligations 
of the Company, enforceable in accordance with their respective terns, subject to bankruptcy, 
insolvency, reorganization, moratorium and other similar laws and principles of equity relating to 
or affecting the enforcement of creditors’ rights; 

Tbe Company is not in breach of or default in any material respect 
pursuant to any applicable constitutional provision, law or administrative regulation of the State 
or the United States or any appkable judgment or decree or any loan agTieement, indenture, 
bond, note, resolution, agreement or othm iastmnent to which the Company is a party or to 
which the Company is or any of its property or assets are otherwise subject, and no event has 
occurred and is continuing which constitutes or with the passage of time or the giving of notice, 
or both, would constitute a default or event of default by the Company pursuant to any of the 
foregoing; and the execution axid delivery of the Company Documents and compliance with the 
provisions on the Company’s part contained therejn, will not cannict with or comtitute a 
material breach of or default pursuant to any constitutional provision, administrative regulation, 
judgment, decree, loan agreement, indenture, bond, note, resolution, agreement or other 
instrument to which the Company is a party or to which the Company is or to which any of its 
property or assets are otherwise subject; 

All authorizations, approvals, Licenses, permits, consents and orders of any 
governmental authority, legislative body, board, agency or commission having jurisdiction of the 
matter which are required for the due authorization of, which would constitute a condition 
precedent to, or the absence of which would materially adversely affect the due performance by 
the Company of its obligations pursuant to the Company Documents have been ddy obtained; 

There is no Iegislation, action, suit, proceeding, inquiry or investigation, at 
law or in equity, before or by any court, government agency, public board or body, pending or, to 
the best knowledge of the Company after due inquiry, threatened against the Company, affecting 

(d) 

(e) 

( f )  
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the existence of the Company or the titles of its officers to their respective offices, or affecting or 
seeking to prohibit, resirah or enjoin the collection of revenues securing the payment of 
principal of and interest on the Series 2006 Bonds pursuant to the Indenture or in any way 
contesting or affecting the validity or enforceability of the Company Documents, or contesting in 
any way the completeness or accuracy of the Preliminary Limited Offering Memorandum or the 
Limited Offering Memorandum M any supplement or amendment thereto, or contesting the 
powers of the Company or any authority for the execution and delivery of the Company 
Documents, nor, to tbe best knowledge of the Company, is there any basis therefor, wherein an 
unfavorable decision, ruling or finding would rnale~hlly adversely affect the validity or 
enforceability of the Company Documents; 

As of the date thereof, the hefirhay Limited Offering Memorandum did 
not contain any untrue statement of a material fact or omit to state a material fwt required to be 
stated therein or necessary to make the statements therein, in the light of the circumstances 
pursuant to which they were made, not misleading; 

[g) 

(h) At the time of the Company’s acceptance hereof and (unless the Limited 
Offering Memorandum is mended or supplemented pursuant tu paragraph (c) of Section 4 of the 
Bond Purchase Agreement) at all times subsequent thereto during the period up to and including 
the date of Closing, the Limited Offering Memorandum as it relates to the Company does not 
and will not contain any untrue statement of a material fact or omit to state any material fact 
required to be stated therein or necessary to make the statements therein, in light of the 
circumstances under which they were made, not misleading; 

If the Lhded Offering Memorandum is supplemented or mended 
pwsuant to paragraph (c) of Section 4 of the Bond Purchase Agreement, at the time of each 
supplement or amendment thereto and (unless subsequently again supplemented or amended 
pursuant to such paragraph) at all times subsequent thereto during the period up to and including 
the date of Closing the Limited ORering Memorandum as so suppfemented or amended will not 
contain any untrue statement of si material fact or omit to state any material fact required to be 
stated therein or necessary io make the statements therein, in light of the circumstances under 
which made, not misleading; 

(i) 

(i) The financial statements of, and other financial information regarding the 
Company, h the Limited Offering Memorandum fairly present the financial position and results 
of the Company as of the dates and for the periods therein set forth in accordance with generally 
accepted accounting principles consistently applied throughout the periods concerned (except as 
otherwise disclosed in the Limited Offering Memorandum or financial statetnentrr); Since June 
15, 2006, the Company has not incurred any material liabilities, direct or contingent, nor has 
there been any material change in the financial position, results of operations or condition, 
financial or otherwise, of the Company that are not disclosed in the Limited Offering 
Memorandum, whether or not arising fipm transactions in the ordhaq course of busin- and 
prior to the Closing, thm dl be no adverse change of a materid nature in such financial 
position, results of operations or condition, financial or otherwise, of the Company, is not a pm 
to any litigation or other proceedhg pending or threatened which, if decided adversely to the 
Company, would have a materially adverse effect on the financial condition of the Company, or 
on the imposition, collection or pledge of revenues for the payment of the Series 2006 Bonds; 

Ipz3843 A-3 



oz) Prior to the Closing the Company will not offer or issue any bonds, notes 
or other obligations for borrowed money or incur any material liabilities, direct or contingent, 
payable from or secured by any of the revenues or assets which secure the Series 2006 Bonds 
without prior approval of the Underwriter, which appmval will not be withheld unreasonably; 
and 

(l) Any certificate signed by any official of the Company authorized to do so 
in connection with the transactions contemplated by this Bond Purchase Agreement shall be 
deemed a representation and warranty by the Company to the Underwriter and the Authority as 
to the sfatements made therein. 

The represkntations, covenants and agreements set forth herein shall 
remain in full force and effect reganiless of any investigation made by or on behalf of the 
Underwriter or the Authoriw and shall sluvive execution and delivery of the Series 2006 Bonds, 
and the Company Documents. 

(m] 

very b l Y  Yours, 

CORONADO UTILITIES, WC., an Arizona 
corparation 

Accepted as of @e date 
first above written: 

By: 
Title: 

THE INDUSTRIAL DEVELOPMENT AUTHORITY 
OF THE COUNTY OF PNAL 

1 

Title: 

182384) A-4 
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EXHIBITB 

FORM OF INVESTOR ILE‘ITER 

June 23,2006 

Pinal County, Arizona 

The Industrial Development Authority of the 
county of P i d  

FU3C Capital Markets 

wetis patgo BZUISL N.A., 

Re: $2,650,000 The Industrial Development Authority of the County of final 
Wastewater Revenue Bonds (San Manuel Facility Project), Series 2006 (the 
“Series 2006 Bouds”) and Coronado Utilities, Inc. (the “Company”) 

Ladies and Gentlemen: 

The undersigned, (the “Purchaser”), has purchased a principal 
amount of $ . I n  
connection with such purchase, The Industrial Development Authority of the County of Pinal 
(the “Authority“’) and Pinal County, Arizona (the ‘T!ountf’) require that the Purchaser make 
certain representations as to the Purchaser’s Willingness to accept the risks of investing in the 
Series 2006 Bonds, the Purchaser’s investigation of such risks, and such other matters. 
Accordingly, the Purchaser represents and w m t s  to the Authority, the County, and the other 
addressees hereof as follows: 

of the Series 2006 Bonds bearing the number 

1. Oualification. T h e  Purchaser is an “accredited investor” within the meaning of 
Rule SO1 of Regulation D of the rules governhg the limited offix and sale of securities Without 
registration pursuant to the Securities Act of 1933, as amended (the “Securities Act’) or a 
“qualified institutional buyer” within the meaning of Rule 144A of the SecWities Act. 

No RePistration. The Purchaser acknowledges that the Series 2006 Bonds are not 
currently required to be, have not been, and are not intended to be, registered pursuant to the 
Securities Act or registered or otherwise qualified pursuant to the securities laws of my state or 
other jurisdiction that any sale or other transfer of the Series 2006 Bonds may be made only in 
accordance with such laws. The Purchaser assumes all responsibility for complying with any 
applicable Federal and state securities laws with respect to any transfer of the S d e s  2006 Bonds 
or any interest therein, and agrees to hold the Authority Parties (defined below) hannless fm, 
fiom and againsi any and d liabilities, c~aimti, damages or losses resulting directly or indirectly 
fiom such failure to comply. 

m a .  The Purchaser may not sell, offer for sale, assign, 
pledge, hypothecate or otherwise transfer or encumber all or any of its interest in the Series 2006 
Bonds except to a brokerdealer in connection with a sale to a “Sophisticated Municipal Market 
Professional“ within the meaning of, and in compliance with the requirements of, the Indentm 
and except m Authorized Denominations, unless the principal amount of the Series 2006 Bond to 

2. 

3. 



be sold or transferred is already less than the Authorized Denomination and the transaction 
involves the entire principal amount of such Series 2006 Bond. 

4. $Idevendent Evaluation: Waiver of Authontv’s Due Diligence: Release. The 
Purchaser has independently evaluated the factors associated with its investment decision. The 
Purchaser acknowledges receipt of and has reviewed the Preliminary Limited Offering 
Memorandum, including the cover page and all appendices, dated June 13, 2006, 88 

supplemented by the Supplement to the Preliminary XjmiM Offering Memorandum, dated June 
22,2006 (together, the “Preliminary Limited Offering Memorandum”). The Purchaser bas 
been given full and complete access to and has been fivnished with all other information 
requested by the Purchaser regarding the Company, and has conducted such other investigations 
relating to the Authority, the Company, the Project, and the Series 2006 Bonds, as in tbe opinion 
of the Purchaser was necessary in connection with its purchase of the Series 2006 Bonds. The 
Purchaser acknowledges that the Authority, the members of its Board of Directors, its officers, 
counsel, advisors and agents and the County and the membem of the Pinal County Board of 
Supervisors, employees, and agents of any of the foregoing (each individually an “Authority 
Party” and all collectively the “Authority Parties”) have not undertaken to furnish information 
to the Purchaser, or to ascertain the accuracy or completeness of any information that may have 
been furnish& to the Purchaser by or on behalf of the Authority us the Company relating to the 
operations, financial condition or fbture prospects of the Company or the Project and that none of 
the Authority Parties have made any representations concerning the accuracy or completeness of 
any information supplied to the Purchaser or relating to the Company and the Project. The 
Purchaser hereby waives any requirements of due diligence in investigation or inquiry on the part 
of any of the Authority Parties and all claims, actions, or causes of action which the Purchaser 
may have directly or indirectly from or relating to any action which the Authority and its Board 
of Direztors or the PinaI County and its Board of Supervisors took, or could have taken, in 
connection With the issuance and sale of the Series 2006 Bonds to the Purchaser. 

5. Business Buvine. Securitiq. The Purchaser is a bank, a savings institution, an 
insurance company, a securities dealer, or an agency w instrumentality of the United States or of 
a state thereof, or a person, a principal part of whose business consists of buying securities. 

Souhidcation. The Purchaser is sufficiently knowledgeable and experienced in 
financial and business matters, including the purchase and ownership of murJicipd and other tax- 
exempt obligations, to be able to evaluate the risks and merits of the investment represented by 
the purchase of the Series 2006 Bonds, and it is capable of and has made its own investigation of 
the Company and the Project in connection with its decision to purchase the Series 2006 Bonds. 

Investment plrpos~. The Purchaser is purchasing the Series 2006 Bonds for not 
more than one account for investment and not with a view to distribution, transfer, or resale 
hereof, provided that the disposition of the Series 2006 Bods  shall at all times be within the 
sole control of the Purchaser, within the constraints referenced herein. 

6. 

7. 

8. Lena1 Authorization. The Purchaser is duly and legally authorized to purchase the 
Series 2006 Bonds, and the Purchaser is duly and legally authorized to execute tbis Investor 
Letter. The purchaser has satisfied itself that the Series 2006 Bonds are a lawful investment for 
it pursuant to all applicable laws. 
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9. Special Limited Obligations. The Purchaser understands that the Series 2006 
Bonds are special limited, and not general, obligations of the Authority payable solely from the 
revenues received by Wells Fargo Bank, N.A., as trustee (the “Trus&”). The Purchaser 
understands that the Series 2006 Bonds are not s a d  by any obligations or the pledge of any 
monies received or to be received from taxation or fiom the State of Arizona (the “State”) or any 
political subdivision or taxing district thereof (including, without implied limitation, the 
Authority or the County), and that the Series 2006 Bonds will never represent or constitute a 
general obligation, debt, or bonded indebtedness of the County, the State, or any poIitiCai 
subdivision thereot and that no right will exist to have taxes levied by the County, the State, or 
any political subdivision thereof, for the payment of the principal of, premium, if any, and 
interest on the Series 2006 Bonds, and that payment of the principal of, premium, if any, and 
interest on the Series 2006 Bonds depends upon the general credit of the Company and upon the 
revenues h m  the Project. The Purchaser understands that the Authority has no taxing power. 

10. Survival. All representations of the Purchaser contained herein shall survive the 
sale and delivery of the Series 2006 Bonds to the Purchaser as representations of fact &Sting as 
of the date of execution and delivery of this hvestor Letter. 

11. Defined Terms. The initial capitalized terms not defined herein shall have the 
meaning ascribed to such terms in the Indenture which secures the payment of the Series 2006 
BOndS. 

12. Waiver of Due Diligence. Notwithstanding anything to the contrary herein, the 
Purchaser waives any requirement of due diligence and investigation or inquiry on the part of 
Pinal County, the Authority and the Trustee. 

13. Reliance. We have received, reviewed and relied upon copies of the Preliminary 
Limited Offering Memorandum in making our decision to purchase the Series 2006 Bonds. 

The above repremtations are provided solely for the benefit of the addressees of this hvestor 
Letter and may not be relied upon by or furnished to any other person without our prior written 
Commt. 

BY 
(Signature) 

Name: 
P h t )  

[NOTE: must be Chief Financial Officer or 
other Executive Officer] 



PROMlSSORY NOTE 

$2,650,000 

THIS NOTE HAS NOT BEEN REGISTERED 
PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED 

t 
June 28,2006 June 1,2025 

I Note Amount I Date of Note I Maturitv I 

NoteNo. 1 

Coronado Utilities, Inc., an Arizona corporation (the “Company”), for value received, 
promises to pay to The Industrid Development Authority of the County of Pinal 
(the “Authority”) the principal sum of 

TWO MILLION SIX “ D R E D  FDXY THOUSAND AND NO/lOO DOLLARS ($2,650,000) 

and to pay (A) inferest on the unpaid balance of such principal sum from t h e  to t h e  after the 
date of this Note at the interest rate or interest e Series 2006 Bonds 
(as hereinafter defined) and (a) interest on overdu interest rate provided 
pursuant to the terms of the Series 2006 Bonds. 

This Note has been ex muant to a certain Loan 
Agreement, dated as of June 1, een the Authority and the 
Company and has been as to Wells Fargo .Bank, NA., as 
trustee (tho “Trustee”), p defined: Terms used but not 
defined herein shall have Agreement and the 
Indenture, as defined below. 

Pvsuant to the Agreement, the Authority has loaned to the Company the proceeds 
received from the sale of $2,650,000 aggregate principal amount of The Industrial Development 
Authority of the County of Pinal, Wastewater Revenue Bonds @an Manuel Facility Project), 
dated the date hereof (the “Series 2006 Bonds”), to assist the Company in financing the Project. 
The Company has agreed to repay such Loan by making Loan Payments at the times and in tbe 
amounts set forth in this Note. The Series 2006 Bonds ham been issued, concurrently with the 
execution and delivery of this Note, pursuant to, and are secured by, a Trust Indenture, dated as 
of June 1, 2006 (the “Indenture”), by and between the Authority and the Trustee. The 
Company’s obligations with respect to the Agreement and this Note me secured by a Deed of  
Tntst, Assignment of Leases and Rents, SecUrj!y Agrement and Fixture Filing, dated as of June 
1, 2006, from the Company, as grantor and debtor, to the Trustee, for the Authority as 
beneficiary and secured party. All right, title and interest of the Authority in, to and pursuant to 
the Deed of Trust has been assigned to the Trustee as security for the Company’s obligations 
pursuant to the Agreement and the Note. 

To provide funds to pay the Debt Service Charges on the Series 2006 Bonds as and when 
due (each such day being a “Loan Payment Date”), the Company hereby agrees to and shall 



I .  

make Loan Payments in the amounts set forth on Schedule I attached hereto, as may be revised 
from t h e  to time to account for any prepayment of the Loan in accordance With the Loan 
Agreement. In addition, to provide funds to pay the Debt Service Charges on the Series 2006 
Bonds as and when due at any other time, the Company hereby agrees to and shalf make Loan 
Payments in the required amount on any other date on which Debt Service Charges on the Series 
2006 Bonds shall be due and payable, whether upon acceleration, call for redemption or 
OtherwiSe. 

If payment or provision for payment in accordance with the Indenture is made in respect 
of the Debt Service Charges on the Series 2006 Bonds from moneys other than Loan Payments, 
this Note shall be deemed paid to the extent such payments or provision for payment of Debt 
S&ce Charges have been made. The Company shall receive a credit against its obligation to 
make Loan Payments hereunder to the extent of the moneys delivered to the Trustee for the 
payment of Debt Service Charges and any other amounts on deposit in the Bond Fund and 
available to pay Debt Service Charges on the Series 2006 Bonds pursuant to the Indenture. 
Subject to the foregoing, all Loan Payments shall be in the full amount required hereunder. 

All Loan Payments shall be payable in lawfitl money of the United States of America, in 
immediately available funds, and shall be made to the Trustee at its corporate trust office for the 
account of the Authority, deposited in the Series 2006 Bond Fund and used as provided in the 
Indenture. 

hereunder shall be 

dhinutioa oz deduction regardless of an 
limitation, any defense, s 
assert against the Authori 

redemption of the Bonds is f any applicable notice, deposit or other 
requirements set forth in the 

Whenever an Evant of Default pursuant to Section 7.01 of the Agreement shall have 
OCCM the unpaid principal amount of and any premium and accrued interest on this Note may 
be declared or may become due and payable as provided in Section 7.02 of the Agreement; 
provided that any annulment of a declaration of acceleration with respect to the Series 2006 
Bonds pursuant to the Indenture shall also constitute an annulment of any corresponding 
declaration with respect to this Note. 

The Company hereby waives presentment for payment, demand, protest, notice of 
protest, notice of dishonor and all defenses on the grounds of extension of time of payment for 
the payment hereof which may be given (other than in writing) by the Trustee. 

The Company hereby certifies that all conditions, acts and things required tu exist, 
happen and be performed precedent to and in the issuance of this Note, exist, have happened and 
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1 IN WITNESS WHEREOF, the Company has executed this Note as of the date fist above 
Written, 

CORONADO -TIES, INC. 

Y 
I 

1847859 
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i ENDORSEMENT AM, ASSIGNMENT 

FOR VALUE RECENJZD, THE INDUSTR-KAL DEVELOPMENT AUTHORITY OF 
‘EE COUNTY OF PIN& (the “Authority”), hereby endorses and sells, assigns and transfers, 
Without recourse, unto Wells Fargo Bank, N.A., as trustee (the ‘Trustee”) pursuant to the Trust 
Indenture, dated as of m e  1, 2006, by and between the Trustee and the Authodty, the 
within Note and all rights thereunder, and hereby 
Trustee to transfer the within Note on the books kept 

constitutes and appoints the 
thereof, With full power of 

WbTHORJTY OF THE COUNTV OF PWAL 

BY &Au- c d2Z- 
Its/ President 

1.447W . 
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Payment Data Interest Paid Princlpel Paid Principal Balance Payment 

I 7/1/2006 
2 8/1/2008 
3 9 M n m  
4 1011/2006 
5 111112008 
6 12/1/2006 
7 1H!2007 
8 2/1/2007 
9 3/1/2007 

10 4/1/2007 
11 51112007 
12 6/1/2007 
13 7lll200ir 
14 8/1/2007 
15 9/1/2007 
'16 10/1/2007 
17 11ilf2007 
18 12/1/2007 
19 1/1\2008 
20 2/1/2008 
21 3/1/2008 
22 4/1/2008 
23 5/1l2008 
24 6l1l2008 
25 71112008 
26 81112008 
27 9/1/2008 

29 71/.1/2008 
30 12/112008 
31 1t.112000 
32 Ul12009 
33 3/1/2009 
34 4/1/2009 
35 5/1/2009 
36 6/1/2008 
37 7IV2009 

39 9/1/2009 
40 1 011/2009 
41 11/1L?.OO9 
42 12/1/2009 
43 1/112010 
44 2/~M010 
45 31112010 
46 4/1/2010 

28 ioiiizooa 

38 am009  

($1,353.67) $0.00 $2,650,000.00 
(I 3,987. BE) 0.00 2,650,000.00 
(13,987.86) 0.00 2,650,000,UO 
(13,536.66) 
(13,987.88) 
(1 3,536.66) 

(1 3 , 0 0 2 . m  
(I 3,802.08) 
(13,802.08) 
(1 3,802.08) 
(1 3,802.08) 
(1 3,802.08) 
(13,802.08) 
('I 3,802.08) 
(1 3,802.08) 
(1 3,802.08) 
(I 3,411.46) 
(13,411.46) 
(13.41 1.46) 
(1 3,411.46) 
(1 3,411.46) 
(1 3,411.46) 
(13,42 1.46) 
(13,411.46) 
(13,411.46] 
(1 3'41 1.40) 
(1 3,411,46) 
(13,411.46) 
(12,994.79) 
( I  2.994.78) 
(12,B04.79) 
(I 2,994.79) 
(12,994.79) 
(12,904.79) 
(12,994.79) 
(12,994.79) 
(1 2,994.79) 
(12,994.79) 

(6PsO.00) 
(6,250.00) 
(6250.00) 
(6,250.00) 
(6,250.00) 
(6250.00) 
(6,250.00) 
(6,250.00) 
(6.250.00) 
(6,250.00) 
(6250.00) 
(6,666.67) 
(6,666.67) 
(6,666.67) 
(6,866.67) 
(6,888.87) 
(6,666.87) 
(6,666.67) 
(6,666.67) 
(5,666.67) 
(6,666.67) 
(6,666.67) 
(6,666.67) 
(7,083.33) 
(7,083 33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 

(7,083-33) 
(71083.33) 

(71083.33) 

Page I 

2,650,000.00 
2,650,000.00 
2,643,750.00 
2,637,600.00 
2,631,250.00 
2,625,000.00 
2,6 1 8,750 .OO 
2,612,5M).OO 
2,606,250.00 
2,600,000.00 
2,593.750,OO 
2,587,500.00 
2,581,250.00 
2,575,000.00 
2,566,333.33 
2,56t ,686.67 
2,555,000.00 
2548,333.33 
2,641,666.67 
2,535,000.00 
2,528.333.33 
2,521,666.67 
2,518,000.00 
2,500,333.33 
2,501,666.67 
2.495,OOO.OO 
2,487,816.67 
2,480,833.33 
2,473,750.00 
2,466.666.67 
2,459,583.33 
2,452,500.00 
2,445.41 6.67 
2,438,333.33 
2,431,250.00 
2,424~ 66.67 

($1,353,67) 
(13,987.88) 
(13,987.88) 
(13,536.66) 
(13,987.88) 
(1 3,536.68) 
(1 3,802.08) 
(13.802.08) 
(13,802.08) 
(1 3.802.08) 
(13,802.08) 
(13,002.08) 
(20,052.08) 

(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 

(20,052.08) 

(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,078.1 3) 
(20,078.13) 
(20,078.13) 
(20,078.1 3) 
(2O.078.13) 
(20,078.13) 
(20,078.13) 
(20,078.13) 
(20,078.13) 
(20,078.13) 
(20,078.43) 
(20,078.13) 
(20,078.13) 
(20,078.1 3) 
(20,078.13) 
(20,078.13) 
(20,078.13) 
(20.078.13) 
(20,078.13) 
{20,078.13) 
(20,078.13) 
(20,078.13) 



47 51112010 
48 6/112010 
40 7/1/2010 
50 8llRO10 
51 911/2010 
52 101112010 
53 11/2/2010 
54 12/112010 
55 1f1/2011 
56 2/1/2011 
57 3/2/2011 
58 411/2011 
59 
60 
61 
62 
63 
84 
65 
66 
67 

511/2011 
611kOI 1 
7/1&011 
S/1tZD11 
9/1/2011 
Ollc201 I 
111MOll 
2/1/2011 
I /1/2012 

68 2/112012 
69 3/112012 
70 4/1/2012 
71 5/1/2012 
72 6/1/2012 
f 3  7/1(2012 

. 74 8/112012 
75 9/1/2012 
76 10/1/2012 
n 1111/2012 
78 12/1/2012 
79 1/1/2013 
80 2/1/2013 
81 3112013 
82 4/1/2013 
83 5)1/2013 
04 61912013 
05 71112013 
86 8/1/2013 
87 9/1/2013 
88 10/1/2013 
89 1111/2013 
90 121112013 
91 1/112014 
82 2/1l2014 
93 3/1/2014 
94 41112014 
95 5fti201.0 
96 6/1l2014 
97 7/1/2014 
98 W112014 

(I 2,994.79) (7,083.33) 2,417.083.33 
(12,994.79) (7,083.33) 2,4 10,OOO.OO 

(12,552.08) (7,so0.00) 2,395,000.M3 
(12,55208) (7,500.00) 2.387,500.00 
(1 2,552.08) (7.500.00) 2,380,000.00 
(1 2,552.08) (7,5oO.00) 2,372,500 .OO 
(12,552.08) (7.500 .OO) 2,365,000.00 
(1 2,552.08) (7,500 .OO) 2,357,500.00 
(1 2,552.08) (7,500 .OO) 2,350,000.00 

(1 2,552.08) (7,500.00) 2,335,000.00 

(12,552,08) (7,500.00) 2,402,500.00 

(12.552.08) (7,500.00) 2,342,500.00 

(12,083.33 j 
(12,003.33) 
(12,083.33) 
(12,083.33) 
(12,083.33) 
(I 1,562.50) 
(1 7,562.50) 
(1 1,562.50) 
(1 1,562.60) 
(1 1,562.50) 
(1 1.562.50) 
{ 1 1,562.50) 
( I  1,562.50) 
(1 1,582.50) 
(I 1,562.50) 
(1 1,562.50) 
(1 1,562.50) 
(11,025.83) 
(I I ,015.63) 
(I i,Ol5,f.u) 
(1 1,015.63) 
(1 1,015.63) 
(I 1,OI 5.63) 

(11,0%63) 
(1 1,015.63) 
(1 1,015.63) 
(1 1,016.63) 
( I  1,015.63) 
(10,442.71) 
(10.442.71) 

(1 t o 1  5.63) 

(8,333.33) 
(8,333.33) 
(8,333.33) 
(8.750.00) 
(8,750.00) 
(8,750.oO) 
(S.760.DO) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(9, t 66.67) 
(9,166.67) 
(9, 166.67) 
(9,166.67) 
(9,186.67) 
(9,166.67) 
(9,166.67) 
19,166,677) 
(9,166.67) 
(9,166.67) 
(9.166.67) 
(9,166.67) 
(3,583.33) 
(9,583.33) 
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2,261,666.67 
2253,333.33 
2,245,000.00 
2,236,666.67 
2,228,33333 
2,220,000.00 
2.21 7,250.00 
2,202,500.00 
2,193,750.00 
2,l85,OOO.OO 
2,176,250.00 
2.1 67,500.00 
2,158,750.00 
2,150,000.00 
2,141,250.00 
2,132,600,OO 
2,123,750.00 
2.1 15,000.00 
2,105,833.33 
2,088,666.67 
2,087,500.00 
2,078,33353 
2,069,166.67 
2,060,~.00 
2,050,833.33 
2,041,666.57 
2,032,500.00 
2,023,333.33 
2,014,166.87 
2,005,000.00 
1,995,418.67 
1,085,833.33 

(20,078.13) . 
(20,O78.13) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 

(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,416.67) 
(20,416.67) 
(20,416.67) 
(20,416.67) 
(20,416.67) 
(20.41 6.67) 
(20,416.67) 
(20.4.16.87) 
(20,416.67) 
(20,416.67) 
(20,916.67) 
(20,416.67) 
(20,312.50) 
(20,312.50) 
(20,312.50) 
(20,3t2.60) 
(20,312.50) 
(20,312.50) 
(20.31 2 50) 

(20,312.50) 
(20,312.50) 
(20,312.50) 
(20,312.50) 

(20,18229) 
(20,l 82.29) 
(20,182.29) 
(20.182.29) 
(20,162.29) 
(20,18229) 
(20,182.29) 
(20.1 8228) 
(20,182.29) 
(20.182.29) 
(20,182.29) 

(20,026.04) 

(20,052.08) 

(20.3 12.5o) 

(20,1a2.29) 

(20,026,M) . 



99 9/2/2014 
100 10/1/2014 
101 11/1l2014 
102 12/112014 
103 llIl2015 
304 2///21116 
105 3/1/2015 
106 4/1/2015 
107 51112015 
108 6/1/2015 
109 7f112015 

Ill 3/1/2015 
112 10/1/2015 
113 11/1/2015 
114 121U2015 
t15 1/1/2016 
116 21112016 
117 3/1/2016 
l l8  4/1/2018 
I19 5/112016 
120 6/112016 
121 7/1/2016 
t22 8/1/20f6 
123 9/1&016 
124 1011/2016 
125 11/1/2016 
126 12/1/2016 
127 1/1/2017 
128 2/1/2017 
129 3/1/2017 
130 4/1/2017 
132 5/1/2017 
132 8/1/2017 
I33 7111201 7 
134 WlJ2017 
135 9/1/2017 
138 10/112017 
137 1111k017 
138 12/1/2017 
139 1/1/2018 
140 2/1/2018 
141 3Jlf2018 
142 4/112018 

i t a  w ~ ~ o i t i  

143 ~/1/2a18 
14 6iim-m 
145 t i i t ; ro~a 
146 8/4/2018 
147 9/1/2018 
148 IWl/2018 
149 1iliMO18 
150 12/1/2018 

(1 O,442.71) (9,583.33) 1,876,250.00 
(10,442.71) (9,583.33) 1,966,666.67 

(10,442.71) (9,583.33) 1,947,500.00 
(10,442.71) (9,56333) 1,937.916.67 
(10,442.71) (9,583.33) 9,928,33333 
(1 0,442.7 I ) (9,583.33) I ,D18,75O.00 
(1 0.442.71) (9,583.33) ? ,QO9,166.67 
(10,442.71) (9,583.33) 1,889,583.33 

(8,843.75) (1 0,416.67) 1,879,583.33 
(€4843.75) (1 0,4t6,67) 1 ,%69,t68.67 
(9,343.75) (10,416.67) 1,858,750.00 

(10,442.71) (9,583.33) 1,957.083.33 

(1 0,442-71) (9,583.33) 1.890,0oo.w) 

(D.192.71) -* 
(Q,192.71) 
(9,192.71 1 
(9, t 92.71) 
(9,192.71) 
(9,1Q2.71) 
(9,192.71) 
(9,192.71) 
(9,192.71) 
(9,192.71 1 
(8,515.63) 
(8.5 I 5.63) 
(8,515.63) 
(8.51 5.63) 
(8,515.63) 
(8.515.63) 
(8,515.63) 
(8,515.63) 
(8,515.63) 
(8,515.63) 
(8,515.63) 
(8,515.63) 
(7,786.48) 
(7,786.46) 
(7,706 -46) 
(7,766.46) 
(7,786.46) 
(7,788.46) 

(10,833.33) 
(10,833.33) 
(10,833.33) 
(1 0,833.33) 

(10,833.33) 

(10,833.33) 
(10,833.33) 
(10,833.33) 
(11,666.67) 
(1 1,666.67) 
(1 1.666.67) 
(1 1,666.67) 
(11,668.87) 
(1 1,666.67) 
(1 3,666.67) 
(1 1,666.67) 
(I 1,668.67) 
(1 'l,666.67) 
(I 1,666.67) 
(1 1,666.67) 
(i2,500.00) 
(?2,500.00) 
(12,500.00) 
(12,500.00) 

(I o,a33.~)  

(1 0,833.33) 

('I 2,500.0O) 
(12,500.00) 
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1,765,000.00 
1,754,l 65.67 
1,743,333.33 
1,732,500.00 
1,721,666.67 
I ,710,833.33 
1,700.000.00 
1,689.166.67 
1,678.333.33 
4,667,500.00 
1.656.666.67 
1,645,833.33 
1,635,000.00 
1,623,333.33 
1.01 1,668.87 
1,800,000.00 
1,588,333.33 
1,576,666.87 
1,565,000.00 
1,553,333.33 
1,541,666.67 
I ,530,oM).Oo 
1,518,333.33 
1,506,666.67 
1,495,000.00 
1,482,500.M) 
1,470,000.M) 
1,457,500.00 
1,445,000.00 
1,432,500.00 
1,420,000.00 

(20,026.04) 
(20,026,W) 
(20,026.04) 
(2ol026,@f) 
(20,026.04) 
(20,026.04) 
(20,028.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,260.42) 
(20,260.42) 
(20,2260.42) 
(20360.42) 
(20360.42) 
(20,260.42) 
(20,260.42) 
(20260.42) 
(20.260.42) 
(20260.42) 
(20,260.42) 
(20280.42) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20.026.W) 
(20,026.04) 

(20,026.04) 
(20,026.04) 
(20,182.B) 

(20,0ZS.O4) 

(20,182s) 
(20, lszas) 
(20,18229) 
(20,l 82.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20186.48) 
(20266.46) 
(20,286.46) 
(20,286.46) 
(20286.46) 
(20286.46) 



151 1/1/2019 
152 Zl/201@ 
153 3/1/2018 
154 4/112019 
155 fi1112019 
156 61112019 
157 7/1/2019 
158 a!112019 
159 9iIf2019 
160 10/1R029 
161 111112019 
162 12/1/2019 
163 li112020 
164 2/1/2020 
165 3/1R020 
166 4/1/2020 
167 5/1/2020 
168 6/112020 
169 7/1/2020 
170 8/112MO 
171 9/1/2020 
172 10/1l2020 
173 11/1/2020 
174 12/1/2020 
175 t/i12021 
-I76 2/1/2021 
177 ai1112021 
178 4/1/2021 
179 Wlt2021 
180 81112021 

182 6/1/2021 
183 9/1/2021 
184 10/1/2021 
185 11/1/2021 
186 12l1R021 
187 1i112022 
188 ZlIt2022 

190 41112022 
191 5/1/2022 
192 6/1/2022 
193 7/1/2022 
194 %/v2022 
195 9/1/2022 
195 10/1MO22 
107 11/112M2 
198 12/1/2022 
f%9  711/2023 
200 2/1/2023 
201 3/1/2023 
202 4/112023 

i a i  71m021 

189 3/1~02z 

(7,766.46) 
(7,786.46) 
(7,788.46) 
(7,786.46) 
(7,786.46) 
(7.786.46) 
(7,005.21) 
(7.00521) 
(7,00521) 
(7.00521) 
(7,005.21) 
(7,00621) 
(7,005.2 1) 
(7,00521 ) 
(7.00521) 
Cr,oO521) 
(7,0052t) 
(7,005.21) 
(6,171.88) 
(6,17 1 .iB) 
(6,17 I .88) 
(6,171.88) 

(6,171.88) 
(6,171.88) 
(6,171 .aS) 
(6,171.88) 
(6,171 -88) 
(6,171.88) 
(6,171 Sa) 
(5,286.46) 
(5,286.ds) 
(5,286.46) 
(5,286.46) 
(5,286.46) 
(5,286.46) 
(5,286.46) 
(5,286.46) 
(5,286.46) 
(5,286.46) 

(5,286.46) 
(4,348.96) 
(4,348.96) 
(4,348.96) 

(4,348.96) 
(4,348.96) 
(4,348.96) 
(4,348.96) 
(4.348.98) 
(4,348.96) 

(6,17i.a8) 

(5,2a6.46) 

( 4 , ~ . ~ 6 )  

__-  

(12,500.00) I ,407,BJO .DO 
(12,500.00) 1,395,000.00 
(12,500.00) f,3D2,500.00 
(1 2,500.00) 1,370,000.00 
(12,500.00) 4,357,500.00 

(1 3,333.33) 1,331.666.87 
(1 3,333.33) 1,318.333.33 
(13,333.33) 1,305,000.UO 
(23,333.33) 1,291,666.67 
(13,333.33) 1,278,333.33 
(13,39333) 1,265,000.00 
(13,333.33) ? ,251,666.67 

(G9m.W 1,345,000.00 

b4,?66.67) 
(14,166-67) 
(14,166,67) 
(1 4,166.67) 
(14,166.67) 
(14.166.87) 
(I5,OOO.Oa) 
(15,000.00) 
(l5,OOO.OO) 
(15,000.00) 
(1 5,MlO .OO) 
(1 5,000.00) 
(15,000.Oa) 
(~5,000.00) 
(1 5.OO0.00) 
(I 5,000.00) 
(15,000.00) 
(15,000.00) 
( I  5,833.33) 
(1 5,833.33) 
(1 5,833.33) 
(25,833.33) 
(1 5,833.33) 
(15,833.33) 
(1 5.833.33) 
(15,833.33) 
(1 5,833.33) 
(1 5,833.33) 
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1,128,333.33 
Z ,114,166.67 
I, 100,000.00 
1,085,83333 
1,07 1,666.67 
1,057,500.00 
1,043,333.33 
1,029,166.67 
1,015.000.00 
I ,000,000.M) 
B85,OOO.OO 
970,000.00 
955,000.00 
940.000.00 
925,000.00 
91 0,000.00 
695,000.UO 
880,000.00 
865,000.00 
850,000.00 
835,000.00 
819,166.67 
ao3,m.s 
787,500.00 
771,666.67 
755,833.33 
740,000.00 
724,188.67 
708,333.33 
692,500.00 
676,666.67 

(20,288.46) 
(20,286.46) 
(20,286,46) 
(20,286.48) 
(20,286.46) 
(20,286.46) 
(20,33854) 
(20,338.54) 

(20,338.54) 

(20,338.54) 
(20,338.54) 
(20,338.54) 
(20.338.54) 

(20.338.54) 
(20,338.64) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,336.54) 
(20,338.54) 
(20,338.M) 
(20,338.54) 
(20,336.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,286.46) 
(20,286.46) 
(20.286.46) 
(20386.48) 
(20,286.46) 
(20286.46) 
(20386.46) 
(20286.46) 
(20286.46) 
(20,286.46) 
(20,286.46) 
(20,286.48) 
(20,18229) 
(20,18229) 
(20,182.29) 
(20,182.20) 
(20,18229) 
(20,182.29) 
(20,18229) 
(20,182.29) 
(20,18229) 
(20.1 82.20) 

(20,338.54) 

(20,338.54) 

120,338s) 



203 511122023 
204 61112023 
205 71lRQ23 
206 81112023 
207 91112023 
208 10/1/2023 
209 1111RO23 
210 12/1/2023 
211 11112024 
212 211l2024 
213 3/1/2024 
214 4fIl2024 
215 5/1/2024 
216 6/112024 
217 7/1/2024 

219 91112024 
220 loll12024 
221 111112024 
222 1Z/tR024 
223 111l2025 
224 2l112025 

' 225 311/2026 
226 4/1/2025 
227 5H12025 
228 611l2025 
229 7/1/2025 
230 8/1/2025 
231 9/1/2025 
232 10/1/2025 
233 1111RO25 
234 12/1/2025 
235 11112026 
238 21112026 
237 3/1/2026 
23% 4/1/2026 
239 5/1/2026 

218 t~i12024 

(4,w.eq 

(3,359.38) 

(4,348.96) 
(3,359.38) 

(3,359.38) 
(3,359.38) 
(3,359.38) 
(3,359.36) 
(3,359.38) 

(3.359.38) 
(3,359.36) 
(3,359.38) 

(2,317.71) 
(2,317.71 ) 
(23 1 7.71 ) 
(2,317.71) 
(2,317.71) 
(2,317.71) 
(2,317.71) 

(2,317.7 (2?31 7-78, 
(2,317.71 ) 
(2.31 7.71) 
(2.317.71) 
(1,197.92) 
(1,187.92) 
(1,197.92) 
(1,197.92) 
(1 ,I 97.92) 
(1.1Q7.92) 
(1 ,I 97.92) 
(7,197.92) 
( 1,197.92) 
(I ,197.92) 
{t ,197.92) 

(3,359.38) 

(3,359.38) 

(1 5,833.33) 
(15,833.33) 
(16,666.67) 
(16,660.67) 
(I 6,666.67) 
(1 6,666.67) 
(1 6,666.67) 
(1 6,666.67) 
(16,666.67) 
(16,666.67) 
(I 6,666.67) 
(16,666.67) 
(16,666,67) 
(16,666.67) 

StQB33.33 
645,000.09 
628,333.33 
61 1,686.67 
595,000.00 
578,333.33 
561,666.67 
545,000.00 
526,33333 
51 1,666.67 
495.000.00 
478,333.33 
461,688.67 
445,000.00 

(1 7.91 6-67) 42U83.33 

(17.916.67) 230.000.00 
ii D;I 66-67) 
(19.l66.67) 
(19,166.67) 
(19,166.67) 
(19,166.67) 
( 19,f 66.61) 
(I 9,166,67) 
(19.168.67) 
(19,166.67) 
(19,166.67) 
(1 9,166.67) 

210i833.33 
191,666.67 
'l72.500.00 
153.333.33 
134,166.67 
I 1  5,000.00 
95,833.33 
76,686.67 
57,500.00 
38,333.33 
19,166.67 

(20,182.29) 
(20,182.29) 
(20,026.04) 
(20,026.04) 
(20,026 .@I) 
(20,026.04) 
( 2OI026.O4) 
(20.026.04) 
(20,026.04) 
(20.026.04) 
(20,026.04) 
(20,026.04) 

(20,026.04) 
(20,23438) 

(20,026.04) 

(20,234.38) 
(20.234.38) 

(20,234.38) 
(20,234.38) 

(20,234.38) 

(20234.38) 

(20234.38) 
(20,234.38) 

(20234.38) 
(20,234.38) 
(20234.38) 
(20,364.58) 
(20.36458) 
(20,364.58) 
(20,364.58) 
(20,364.58) 
(20,364.58) 
(20,364.68) 
(20,364.58) 
(20,364.58) 
(20,364.58) 
{20,364.58) 

240 6/112026 (1,197.92) (19,166.67) (0.00) (20,364.58) 

($2,107,890.63) ($2,66O,oOo.00) 
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$2,650,000 
THE INDUSTRIAL DEVELOPMENT AUTHORITY 

OF THE COUNTY OF PINAL 
WASTEWATERREVENUE B O W S  

( S A N  MANUEL FACILITY PROJECT) 
SERE3 2006 

TAX CERTIFICATE AND AGREEMENT 

THIS TAX CERTIFTCATE AND AGREEMENT (the ‘Tax Certificate and 
Agreement”) is made and entered into June 28,2006, by and between the THE n v D U m - -  
DEVELOPMENT AUTHORITY OF THE COUNTY OF PIN& (the‘Authority”) and 
CORONADO UTILITIES, INC., an Arizona corporation (“Coronado”), in connection with 
the authorization, issuance and sale by the Authority, and the delivery on the date hereof, of its 
Wastewater Revenue Bonds (San Manuel Facility Project ), Series 2006, in the aggregate 
principal amount of $2,65U,oOO (the ‘Series 2006 Buods’~, pursuant to a Trust xadmture, dated - 
as of June 1, 2006 (the “Indenturn”), by and between the Authority and Wells Fargo Bank, 
N.A., as trustee (the ‘Trustee’’). 

The undersigned representative of the Authority is an officer of Authority who is 
cbarged, along with others, with the responsibility for issuing the Series 2006 Bonds. The 
undersigned representatives of Coronado and the Trustee are authorized representatives acting 
for and on behalfof Coronado and the Trustee, respectively, in executing or acknowledging this 
Tax Certificate and Agreement. 

Tbis Tax Certificate and Agreement sets forth various facts regarding the Series 
2006 Bonds and establishes the expectations of the Authority and Coronado as to future events 
regarding the Series 2006 Bonds and the use of Series 2006 Bond proceeds. The certifications 
and representations made herein are intended, and may be relied upon, as a certification 
descriied in Section 1.148-2@)(2) of the Treasury Regulations promulgated pursuant to the 
I n t d  Revenue Code of 1986, as amended (the “Code”). Notwithstanding any other provision 
of this Tax Certificate and Agreement, any representation, covenant, or agreement contained 
herein on behalf of the Authority is made and given solely based on the representations, 
covenants, and agreements being made herein by Coronado, except as to matters within the 
Authority’s sole control and knowledge. 

This Tax Certificate and Agreement also sets forth certain terms and conditions 
relating to the restrictions on the use and investment of the proceeds of the Series 2006 Bonds in 
order that the interest on the Series 2006 Bonds will be excluded from gross income for Federal 
income tax purposes. 



NOW, THEWFOlRE, in consideration of the mutual covenants and 
undertakings set forth herein, and other good and valuable consideration, the receipt and 
sUaciency of which hereby are acknowledged, the Authority and Coronado hereby cedfy, 
covenant, represent and agree as follows: 

ARTICLE I 

GENERAL 

Section 1.1 Authorization. The Series 2006 Bonds are being issued and sold 
by the Authority pursuant to Chapter 5, Title 35 of the Arizona R&sed Statutes (the “Act”), and 
pursuant to the Indenture, which has been executed and delivered by the Authority pursuant to a 
Resolution adopted by the Board of Directors of the Authority on May 10,2006. 

Section 1.2 Definitions. Capitalized terms used but not otherwise defined 
berein shall have the respective meanings set forth in the Indenture or, if not deked in the 
IndentuE, in Sections 103 and 141 through 150 of the Code and thc Income Tax Regulations 
promulgated pursuant thereto, including those Income Tax Regulations promulgated pursuant to 
Section 103(c) of the Internal Revenue Code of 1954 that are applicable pursuant to the Code 
(collectively, the “Reguhtions”). 

Section 13 
being issued for the following purposes: 

Puraose of the Series 2006 Bands. The Series 2006 Bonds are 

(a) to finance the acquisition, construction and equipping of a wastewater 
treatment facility and the construction and installation of an emuent line as more f U y  described 
in Exhibit A to the Loan Agreement, dated as of June 1,2006 (the ‘Zoan Agreement”), by and 
between the Authority and Coronado (the “Project”); and 

(b) 

(c} 

to fund a reasonably required reserve fund; and 

to pay that portion of the costs of issuancx of the Series 2006 Bonds 
allocated to the underwriter’s discount, 

The proceeds of the Series 2006 Ehnds will be used to make a loan (the “Loan”) 
to Coronado pursuant to the Loan Agreement. 

Section 1.4 Basis for Certificate and Reliance on Other Parties. This Tax 
Certificate and Agreement is based on facts, estimates, and ciroUmstances in existence OD the 
date hereof, which is the Closing Date of the Series 2006 Bonds, and to the best knowledge, 
information and belief of the undersigned, the expectations set forth in this Tax Certificate and 
Agreement are reasonable. The expectations of the Authority and Coronado concerning certain 
uses of the proceeds of the Series 2006 Bonds and ofher matters we based is whole or in part on 
representations and certifications of ocher parties set forth in this Tax Certificate and Agreement 
and other certifications delivered concurrently herewith, including representations and 
certificates of RBC Dain Riiuscher Inc. d/b/a RBC Capital Markets, as underwriter 
(the“Undemritet2’). Neither Coronado nor the Authority is aware of any facts or 
circumstances that would cause it to question the accuracy or reasonableness of any 
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representation or certification made in this Tax Certificate and Agreement or the accompanying 
certificates. 

Section 1.5 Facilitv Oualification. The Series 2006 Bonds are being issued 
to finance sewage facilities, as set forth in Code Section 142(a)(5) and Regulations §1.103-8(f). 
At least 95% of the proceeds of the Series 2006 Bonds Will be expended for such sewage 
facilities. The Project will serve the general public pursuant to Regulations §l.l0343(f)(l)(i). 
The Project wiU consist of a “sewage facility,” which includes generally property used for the 
preliminary, primary or secondary treatment of waste water or the advanced or tertiary treatment 
of waste water to the extent used in connection with and after secondary treatment, or property 
used for the collection, storage, use, processing, or final disposal of waste water or sewage 

e sludge or septage, and property functionally related and subordinate to such property, all as more 
fully defined in Regulations #l.l42(a)(5)-1(b). 

Sinele Issue for Arbitrage Purposes. No other obligations of the: 
Authority (i) are being sold at substantially the same time (within 15 days) BS the Series 2006 
Bonds, (ii) are being sold pursuant to the same plan of financing, and (Gi) are reasonably 
expected to be paid h m  substantially the same source of funds as the Series 2006 Bonds, 
determined wifhhout regard to guarantees h m  unrelated parties. 

Section 1.6 

Section 1.7 Bonds Not IIedpe Bonds. Coronado reasonably expects to spend 
at least eighty-five percent (85%) of the spendable proceeds of the Series 2006 Bonds to carry 
out the governmental purposes far which the Series 2006 Bonds are issued within three years 
following the date of issuance. Not more than f&y percent (50%) of the proceeds of the Series 
2006 Bonds wiil be invested in investments having a substantially guaranteed yield for four 
(4) years or more. 

Section 1.8 Issuance Costs. Proceeds of the Series 2006 Bonds being used to 
pay the costs of issuing the Series 2006 Bonds, including underwritex’s d i s c o ~ t  thereon. do not 
exceed two percent (2%) of the amount of Sale Proceeds of the Series 2006 Bonds. Issuance 
costs of the Series 2006 Bonds in excess of the 2% amount will be paid by the Trustee from 
moneys derived from the sale of preferred stock in Coronado and deposited by Coronado in the 
Equity Fund. 

Volume Cap. The Authority obtained an allocation of private 
activity volume cap, as attached on Exhibit B attached hereto, for the Series 2006 Bonds, as 
required pursuant to Code Section 146(a), because the Project qualifies as sewage fa&ties, an 
exempt facility pursuant to Code Section 142(a)(5). 

Section 1.9 

Section 1.10 No Sale of Facilities. Coronado does not expect to sell or 
otherwise dispose of its interest in the facilities f i n a n c e d  by tbe Series 2006 Bonds before the 
maturity or retirement of the Series 2006 Bonds, except for such minor parts or portions thereof 
as may be disposed of due to normal wear, obsolescence or depreciation, or except to controlled 
affiliates or afliliates under common control with Coronado. 
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Section 1.11 Economic Life of Financed Facilities and Weiphted Averape 
Maturity of the Series 2006 Bonds. The average reasonably expected economic lives of the 
sewage facilities frnanced with the proceeds of the Series 2006 Bonds is at least equal to 15 
years. The weighted average maturity of the Series 2006 Bonds, as determined by the 
Underwriter, is 12.73 yeass. Therefore, the weighted average maturity of the Series 2006 Bonds 
is not more than 120% of the remaining average economic lives of the facilities financed or 
refinanced With the proceeds of the Series 2006 Bonds. 

Section 1.12 Public Approval. In accordance with the requirements of Section 
147(f) of the Code, the Series 2006 Bonds w m  approved by the Board of Supervisors of the 
County of Pinal on May 10, 2006, following a public h&g that was held on May 10, 2006, 
with respect to the issuance of the Series 2006 Bonds after reasonable public notice thereof was 
published in the GZSQ Grande Dispatch on April 25,2006. 

Section 1.13 Limitation of Liabilitv and ResDonsibilitv. Notwithstanding any 
other provision contained herein, the representations, warranties, and obligations of the Authority 
pursuant to this Tax Certificate and Agreement are subject to the same limitations of liability and 
source of payment as specified in the Indenture, and the Authority will have the same rights and 
interests with respect to the transactions contemplated hereby (including but not limited to the 
right to indemnification) as the Authority has with respect to the transactions Contemplated by 
the Indenture. Without limitation of the foregoing, in no event will the Authority be responsible 
for ensuring actual compliance with the rebate, investment, and yield restrictions contained in 
this Tax Certificate and Agreement unless the applicable hnds are in the Authority’s actual 
possession and corrtrol. If a consent or other action on the part of the Authority is required 
pursuant hereto, the Authority will have no obligation to act unless first requested to do so, and 
the Authority shall have no obligation to expend time or money, or otherwise incur liability, 
unless satisfactory indemnity has been furnished to it. 

Section 1.14 E M  and Sequence of Issue.. The Authority’s Federal employer 
identification number is 524374287. Coronado’s Federal employer identification number is 
20-1757433. For purposes of filing Form 8038, the Series 2006 Bonds are to be designated 8s 
report number 1-02. 

ARTICLE II 

ARMTILAGE 

Section 2.1 Initial Offering to the Public The Underwriter has certified to 
the Authority and Coronado that the initial offering pice of the Series 2006 Bonds is as set forth 
in the Certificate of the Undervdter of even date herewith, all within the meaning of Code 
Sections 14801) and 1273@)(1). 

Section 2.2 Reasonable Expectations. This Article II states the reasonable 
expectations, statements of facts and estimates of the Authority and Coronado with respect to the 
amount and use of the proceeds of the Series 2006 Bonds and certain other funds, On the basis 
of the following, it is not expected that the Series 2006 Bonds will be “arbitrage bonds” within 
the meaning of Section 148 of the Code. 
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Section 2.3 Sale Proceeds. 

(a) Sources of Proceeds. As more fully described on Exhibit A, attach 
hereto, the original proceeds of the Series 2006 Bonds are as follows: 

Par Amount $2,650,000.00 
Plus: Amortizable Premium $1 55.793.50 
Sale Proceeds Q.805.793.5Q 

Less: Underwriter‘s Discount 
Net Sale Proceeds 

($53,000.00) 
m52.79350 

(b) Uses of Proceeds. The sale proceeds of the Series 2006 Bonds 
($2,805,793.50), less an underwriter’s discount of $53,000, are expected to be needed and fuIly 
expended as follows: 

(i) An amount of $2,630,293.50 be deposited in the Project Fund and 

An amount of $122,500.00 will be deposited in the Debt Service 
Reserve Fund as a debt service reserve for the Series 2006 Bonds and used, if 
necessary, to pay principal of and interest on the Series 2006 Bonds. 

(4 

used to pay to pay a portion of the costs of financing the Project. 

(ii) 

h u i t v  Contribution. In addition to the proceeds of the Series 2006 Bonds, 
Coronado has sold its preferred stock and will deposit $570,000 h r n  the sale proceeds of the 
preferred stock (the “Equity Contribution”) into the Equity Fund to pay a portion of the costs of 
issuing the Series 2006 Bonds and the Costs of financing the Project. 

No Overissuance. The total proceeds to be received fiom the sale 
of the Series 2006 Bonds and anticipated investment earnings thereon do not exceed the total of 
the amount necessary to finance the governmental purposes for which the Series 2006 Bonds are 
issued, as described above. 

Section 2.4 

SectIon 2.5 f i n d s  and Accounts. 

(a) General. The following funds and accounts are created and established 

It47864 

Bond Fund; 

Debt Service Reserve Fund; 

Project Fund; 

Equity Fund; and 

Rebate Fund. 
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The Authority and Coronado certify that the following subsections accurately 
reflect various matters relating to these funds. 

(vi) Bond Fund. The Bond Fund is established as a separate deposit account to 
pay principal of, premium (if any) and interest on the Series 2006 Bonds when due. The Trustee 
will deposit upon receipt all Revenues (generally the Loan Payments), and any other amounts 
which are to be applied to the payment of Debt Service Charges. Moneys in the Bond Fund will 
be applid only to the payment of Debt Service Charges when due. The Bond Fund will be used 
primarily to achieve a proper matching of revenues and debt service within each bond year, and 
is expected to be depleted at least once each year except for a reasonable canyover amount not 
exceeding the greater of (i) the earnings on investment of the moneys in the Bond Fund for !he 
immediately preceding bond year, or (ii) one-twelfth (1/12~) of the debt service on the Series 
2006 Bonds for the immediaiely preceding bond year. Amounts deposited in the Bond Fund will 
be expended to pay debt service on the Series 2006 Bonds within thirteen (13) months Born the 
date of deposit by the Trustee pursuant to the Indenture. 

Accordingly, amounts deposited into the Bond Fund for the purpose of paying 
current debt service on the Series 2006 Bonds may be invested at an unrestricted yield for a 
period not exceding thirteen (13) months from the date of tbe first deposit of such amounts to 
such h d s  and, thereafter, at a yield not materially higher than the yield on the Series 2006 
Bonds. For investments of amounts in the Bond Fund, materially higher means one-thousandth 
of one percentage point (0.001%)). 

(b) Debt Service Reserve Fund. The Debt Service Reserve Fund is 
established to provide for the payment of principal and interest on the Series 2006 Bonds in the 
event, for any reason, amounts in the Bond Fund prove insufficient for such purpose. Initially, 
the Trustee will deposit$122,500 from the proceeds of the Series 2006 Bonds into the Debt 
Service Reserve Fund. Thereafter, commencing September 1, 2006, and continuing monthly 
until September 1, 2007, an amount of $10,208.34 will be deposited into the Debt Service 
&serve Fund until the amount therein equals the Debt Service Reserve Fund Requirement. 
Earnings on moneys invested in the Debt Service Reserve Fund, to the extent such earnings 
cause amounts in the Debt Service Reserve Fund to exceed the Debt Service Reserve 
Requirement, will be tramfemd to the Bond Fund and used to pay debt service on the Series 
2006 Bonds on the next interest payment date. At no time will the aggregate amount held in the 
Debt Service Reserve Fund with respect to the Series 2006 Bonds that is invested at a yield 
"materially higher'' than the yield on the Series 2006 Bonds exceed the least of (i) 10?h of the 
principal amount of the Series 2006 Bonds [$265,000), (ii) Maximum Annual Debt Service on 
the Series 2006 Bonds (initially, $245,000) or (iii) 125% of the average annual debt s d c e  on 
the Series 2006 Bonds (initially, $297,368.16). h this case, the Debt Service Reserve Fund will 
equal the amount in clause (ii) above. The estabfishment and fimding of the Debt Service 
Reserve Fund were vital and necessary factors in marketing the Series 2006 Bonds to the public 
and the Debt Service Reserve Fund constitutes a reasonably required reserve or replacement fimd 
within the meaning of Section 148{d) of the Code. 

Amounts deposited in the Debt Service Reserve Fund may be invested at an 
unrestricted yield and will be subject to the arbitrage rebate requirements of Section 148(f) of the 
Code. 
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(c) Project Fund. On or prior to the date hereog Coronado has entered into 
binding contracts or commitments obligating it to spend at least five percent (5%) of the net sale 
proceeds of the Series 2006 Bonds allocated to the capitd expenditures for acquiring, 
constructing and equipping the Project ($137,639.68). It is expected that the work of acquiring, 
constructing and equipping the Project will continue to proceed with due diligence through not 
later than three (3) years from the date hereof, at which time all of the proceeds of the Series 
2006 Bonds, including investment proceeds, will have been expended for the Project. The 
Authority and Coronado reasonably expect to spend, and Coronado covenants and agrees to 
spend, at least 85% of the net sale proceeds of the Series 2006 Bonds on the capital costs of the 
hoject by the date that is three years from the Closing Date, that is by June 28,2009, 

Moneys in the Project Fund may be invested at an unrestricted yield for a period 
not exceeding three (3) years from the date hereof and, thereafter, at a yield not materially higher 
than the yield on the Series 2006 Bonds. For investments of amounts described in the preceding 
sentence, the tern ‘hateridly higher” means one-eighth of one percentage point. Amounts in 
the Project Fund will be subject to the arbitrage rebate requirements of Section 148(f) of the 
Code, except to the extent such amounts together with amounts in the Costs of Issuance Fund 
qualify for any of the spending exceptions set forth in Regulations 61.148-7. 

(d) Equity Fund. At or before tbe time of closing, Coronado will deposit 
$570,000 into the Equity Fund, representing a cash contribution derived fiom the sale of 
preferred stock in Coronado, to pay a poltion of the costs of issuance of the Series 2006 Bonds 
and other costs and expenses of the Project. (Proceeds of the 2006 Bonds will be used only to 
pay the underwriter’s discount, which is equal to 2% of the proceeds of the Series 2006 Bonds.) 
Accordingly, moneys deposited in the Equity Fund will not be subject to the arbitrage rebate 
requirements of Code Section 148(f). 

(e) Rebate Fund. The Authority and Coronado have covenanted not to use 
moneys in any fund or account in connection with the Series 2006 Bonds in a manner which 
would cause the Series 2006 Bonds to be arbitrage bonds within the meaning of Section 148 of 
the Code. To that end, the Rebate Fund is created pursuant to the Indenture and will be funded 
to the extent required either from transfers from the other funds and accounts established 
pursuant to the Indenture or from Coronado’s general h d s .  The Tiustee shall deposit into the 
Rebate Fund any payments received in accordance with this Tax Certificate and Agreement for 
purposes of paying rebate to the United States Treasury Department and so identified. The 
amount required to be held in the Rebate Fund at any point in time is determined pursuant to the 
requirements of the Code, including particularly Section 148(f) of the Code and the Treasury 
Regulations promulgated thereunder. Moneys in the Rebate Fund are neither pledged to nor 
expected to be used to pay debt service on the Series 2006 Bonds. 

Section 2.6 No Replacement Other than Series 2006 Bond proceeds, neither 
the Authority nor Coronado nor any person related to either of them within the meaning of 
Section 147(a} of the Code (a “Related Person”) has on hand any funds which could legally and 
practically be used for the purposes for which the Series 2006 Bonds are being issued, which are 
not pledged, budgeted, earmarked or otherwise necessary to be used for other purposes. 
Accordingly, no portion of the Series 2006 Bond proceeds will be used (i) directly or indirectiy 
to replace funds of the Authority, Coronado or any Related Person to either of them that could be 
used for the purpose for which the Series 2006 Bonds are being issued, or (ii) to replace any 
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proceeds of any prior issuance of obligations by the Authority, Coronado or any Related Person 
to either of them. 

Section 2.7 No Other Shkine or Pledeed Funds. Except for the Bond Fund 
and the Debt Service Reserve Fund referred to in Section 2.5, no other funds or account6 have 
been or are expected to be established, and no moneys or property have been or are expected to 
be available or pledged (no matter where held or the source thereof) which are expected to be 
used or available to pay, directly or indirectly, principal or interest on the Series 2006 Bonds, ot 
restricted so as to give reasonable assurance of their availability for such purposes. 

Section 2.8 Investment of Proceeds. No portion of the Series 2006 Bonds is 
being issued solely for the purpose of investing the proceeds at a yield higher than the yield on 
the Series 2006 Bonds or to replace funds which were used, directly or indirectly, to acquire 
investments with a yield higher than the yield on the Series 2006 Bonds. 

Section 2.9 No Abusive Arbitrape Device. Coronado certifies, warrants and 
covenants that the Series 2006 Bonds are not and will not be part of a transaction or series of 
transactions that (i) attempts to circumvent the provisions of Code Section 148 and the related 
Regulations, thereby enabling to exploit the difference between tax-exempt and taxable interest 
rates to obtain a material financial advantage, and (ii) overburdens fhe tax-exempt bond market 
in any manner, including, without limitation, issuing more bonds, issuing bonds earlier, or 
allowing them to remain outstanding longer than is otherwise reasonably necessary to 
accomplish the governmental purposes of the Series 2006 Bonds. 

Section2.10 No Reimbursement Bonds. The Authority has not adopted a 
resolution that would satisfy the requirements for an official intent pursuant to Regulations 
§1.150-2(e). Therefore, Coronado’s ability to reimburse itself from proceeds of the Series 2006 
Bonds for expenditures made prior to the issuance of the Series 2006 Bonds is limited to 
reimbursement of the following costs; 

(i) Costs of issuance of the Series 2006 Bonds and an amount not in 
excess of the lesser of $100,000 or 5% of the proceeds of the: Series 2006 Bonds, 
the lesser amount in this case being $100,000; and 

(ii) Any preliminary expenditures up to an amount not in excess of 
20% of the issue price of the Series 2006 Bonds relating to the capital 
expenditures for the Project (that is, an amount of $561,158.70). Preliminary 
expenditures include mhitectural, engineering, surveying, soil testing, 
reimbursement bond issuance, and similar costs that are incurred prior to 
commencement of acquisition, consbuction, or rehabilitation of a project, other 
than land acquisition, site preparation, and similar costs incident to 
commencement of construction. 

Any such reimbursements will be made within 30 days following the issuance of 
the Series 2006 3onds, that is by July 27,2006. 
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ARTICLE I l l  

CALCULATION OF YlElLD 

Section 3.1 yiel& For purposes of this Tax Certificate snd Aptneat ,  yield 
is calculated BS set forth in Section 148(h) of the Code and Regulations Hfi1.148-4 and 1.148-5. 
Thus, yield generally means tha! discount rate which, when used in computing the present value 
of all unconditionally payable amounts of principal and interest with respect to an obligation and 
the cost of qualified guarantees (if any) paid and to be paid with respect to such obligation, 
produces an amount equal to the issue price of the obligation. 

The yield on the S e r k  2006 Bonds is computed as of the issue date of the Series 
2006 Bonds and will not be affected by subsequent unexpected events, unless Coronado enters 
into a hedging transaction (within the meaning of Regulations §2.148-4(h)), or there occurs a 
transfer, waiver, modification or similar transaction involving any right that is part of the terms 
of my of the Series 2005 Bonds. Any Undenniter’ discount, issuance costs or costs of Carrying 
or repaying the Series 2006 Bonds shall not be taken into accowlf in calculating yield on the 
Series 2006 Bonds. None of the Series 2006 Bonds (i) is subject to optional early redemption 
within five years after the issue date, or (ii) bears interest at increasing interest rates 
(Le., astepped coupon bond), or (iii) is issued at an issue price that exceeds the stated 
redemption price at maturity (“SRPW) by more than 0.0025 multipiied by the product of the 
SWIM and the number of complete years to the first optional redemption date for the Series 2006 
Bonds. 

Coronado certifies, based upon representations of the Underwriter, that the issue 
price of the Series 2006 Bonds is $2,805,793.50, which represents the pnce at which the Series 
2006 Bonds were sold to the public (excluding bond houses, brokers and other intermediaries). 
For the purposes hereof, yield is calculated on a 360-day year basis Wjfh interest compounded 
semiannually. The yield on the Series 2006 Bonds on an aggregate basis, as computed by the 
Underwriter, is 5.5696843%. 

Section 3.2 Yield on the Loan. AU payments to be made by Coronado to the 
Trustee pursuant to the Loan Apeement are to be applied to payment of the Debt Senice 
Charges on the Series 2006 Bonds, and investment income on such payments is to be credited 
against amounts required to be paid by Coronado. The administrative costs of issuing, carrying 
or repaying the Series 2006 Bonds will be borne by Coronado and paid by it either directly or by 
reimbursement of such payments made by the Authority, and the present value of any such 
payments which reimburse the Authority is not expected to exceed the present value of such 
costs paid by the Authority (using as a discount rate the yield on the Series 2006 Bonds). 

In determining the yield on the Loan made pursuant to the Indenture, each 
payment made pursuant thereto is reduced by certain amounts, the aggregate present value 
(using as a discount rate the yield on the Series 2006 Bonds) of which is equal to or less than the 
present value of the costs of issuing, carrying or repaying the Series 2006 Bonds, Payments 
pursuant to the Indenture are treated as paid by Cornmido when Commdo ceases t~ receive the 
benefit of earnings on such payments. Based upon the foregoing, it is expected that the yield on 
the Loan made pursuant to the Loan Agreement will not exceed the yield on the Series 2006 
Bonds by more than one and one-half percentage points. 
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ARTICLE IV 

REBATE 

Section 4.1 Undertakins. The Authority and Coronado have covmanted to 
comply with certain requirements of the Code. The Authority and Coronado acknowledge that 
the Regulations apply to these undertakings, including the proper method for computing whether 
any rebate amount is owing to the Federal government pursuant to Section 148(f) of the Code 
and Regulations @1.148-0 through 1.148-11. The Authority and Coronado covenant that they 
will undertake to determine (or have determined on their behall) what is required with respect to 
the rebate provisions contained in Section 148(f) of the code and the Regulations promulgated 
thereunder from time to time and will undertake to comply with any requirements that may be 
applicable to the Series 2006 Bonds. The Authority and Coronado will undertake the 
methodology described in this Article IV of this Tax Certificate and Agreement, except to the 
extent inconsistent with any requirements of present or future law, the Regulations or any future 
guidance issued by the Internal Revenue or the United States Treasury, or if the Authonty or 
Coronado receive an opinion of Bond Counsel to the effect that another methodology will 
comply with such requirements. 

Section 4.2 Rebate Fund. A special fund designated the “Rebate Fund” has 
been established pursuant to the Indenture. The Trustee shall keep the Rebate Fund separate and 
apart from all other funds and moneys held by it. 

Section 4.3 RecordkeeDing. Detailed records with respect to each and every 
Nonpurpose Investment attributable to Gross Proceeds (within the meaning of Regulations 
§1.148-1@)) of the Series 2006 Bonds must be maintained by the Trustee, on behalf of the 
Authority and Coronado, including: (i) purchase date; (ii) purchase price; (iii) information 
establishing fair market value on the date such investment being allocated to Gross Proceeds of 
the Series 2006 Bonds, and thus is a Nonpurpose Investment, and on the date it ceases to be 
allocated to Gross Proceeds of the Series 2006 Bonds, and thus is not a Nonpurpose Investment; 
(iv) any accrued interest paid or received; (v) face amount; (vi) coupon rate; (Vii) periodicity of 
interest payments; (viii) disposition price; (i) disposition date; and (x) broker’s fees. Such 
detailed record keeping is required for the calculation of the rebate amount (within the meaning 
of Regulations 91.148-3) which, in part, will require & determination of the difference between 
the actual aggregate earnings of all Nonpurpose Investments and the amount of such earnings 
assuming a rate of return equal to the yield on the Series 2006 Bonds. 

Section 4.4 

(a) 

Rebate Requirement Calculation and Payment. 

Coronado represents, warrants and covenants that it Will prepare or cause 
to be prepared a calculation of the rebate amount with respect to the Series 2006 Bonds 
consistent with the rules described in this Section 4.4. Coronado Will select a first rebate 
computation date which is not later than five years after the date of issuance of the Series 2006 
Bonds, and will select subsequent rebate computation dates that are not later than five years after 
the previous computation date. Coronado will prepare and deliver OT cause to be prepared and 
delivered to the Trustee the calculation of the rebate amount (i) within fifty-five ( 5 5 )  days after 
the fyst rebate computation date and each computation date thereafter so long as any Series 2006 
Bonds rem& Outstanding, and (ii) within fifty-five (55 )  days after the first date on which there 
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are no Outstanding Series 2006 Bonds. Not later than fifty-five (55) days after the first rebate 
computation date and each computation date thereafter so long as any Series 2006 Bond remains 
unpaid, and within my-five (55) days after the Iast Series 2006 Bond is paid, Caronado shall 
deposit with the Trustee or direct the Trustee to transfer from designated h& an amount 
necessary to increase or decrease the s u m  held by the Trustee in tbe Rebate Fund to the rebate 
aIll0llKlt. 

(b) For puvoses of calculating the rebate amount (i) the aggregate amount 
eamed with respect to a Nonpurpose Investment shall be determined by assuming that the 
Nonpurpose Investment was acquired for an amount equal to its value at the time it becomes a 
Nonpurpose Investment, and (ii) the aggregate amount earned with respect to any Nonpurpose 
Investment shall include any unrealized gain or loss with respect to the Nonpurpose Investment 
on the first date when there are no Outstanding Series 2006 Bonds or when the invetmerit ceases 
to be a Nonpurpose Investment. 

(c) The Trustee shall pay to the United States Treasury, pursuant to 
instructions fkom Coronado, out of designated funds (i) not later than sixty (60) days after the 
end of each five (5 )  year period beginning with the date hereof, a payment equal to at least ninety 
percent (90%) of the rebate amount with respect to the Series 2006 Bonds, calculated as of the 
date of such payment, and (ii} not later than sixty (60) days after the fmt date when there are no 
Outstanding Series 2006 Bonds, an amount equal to one hundred percent (100%) of the rebate 
amount (determined as of the first date when there are no Outstanding Series 2006 Bonds) plus 
any actual or imputed earnings on such rebate amount, all as set forth in Regulations gg1.148-1 
through 1.148-1 1 and as determined by or on behalf of Coronado. 

(d) Each payment required to be made pursuant hereto and relating to the 
Series 2006 Bonds shall be filed with the Internal Revenue Service Center, designated in the 
then-applicable Internal Revenue Service forms and inssUctions on or before the date such 
payment is due, and shall be accompanied by Internal Revenue Service Form 8038-T or the form 
then in effect. Coronado and the Trustee must retain records of the calculations required by this 
Section 4.4 until three (3) years after the retirement of the last obligation of the Series 2006 
Bonds. 

Section 4.5 Vaiuation of Investments. 

(a) General Rule. Except as otherwise provided in this Section 4.5, for all 
purposes of Code Section 148, the value of an investment atlocated to the Series 2006 Bonds 
(including a payment or receipt on the investment) on a date must be determined using one of the 
following valuation methods: 

(i) Outstanding Principal Amount Method. A plain par investment 
(as defined in Regulations §1.148-1@)) may be valued at‘its outstanding stated 
principal amount, plus any accrued unpaid interest on that date. 

(ii) Present Value Methd. An investment whose yield is fixed and 
determinable on the issue date (a ‘Tied rate investment”) may be valued at its 
present value on that date. Present value of an investment is computed under the 
economic accrual method, using the same compounding interval and financial 
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conventions used to compute the yield on the Series 2006 Bonds (Le.? 360-day 
year of 30-day months with interest compounded semiannually). The present 
value of m investment on a date is equal to the present value of all 
unconditionally payable receipts to be received from and payments to be paid for 
the investment after that date, using the yield on the investment as the discount 
rate. 

( i i )  Fair Market Value Method. An investment may be valued at its 
fair market value on that date. The fair market value of an investment is the price 
at which a willing buyer would purchase the investment from a willing seller in a 
bona fide, arm’s-length transaction. Fair market value generally is determined on 
the date on which a contract to purchase or self the nonpurpose investment 
becomes binding (Le-, the trade date rather than the settlement date). Except as 
otherwise provided in Sections 4.5(e), (f) and (g) hereof, an investment that is not 
of a type traded on an established securities market, within the meaning of Code 
Section 1273, is rebuttably presumed to be acquired or disposed of for a price that 
is not equal to its fair market value. 

(b) Mandatorv Valuation of Certain Investments at Fair Market Value. 
Except as provided in Sections 4.5(c) and (d), an investment must be valued at fair market value 
on the date that it is first allocated to the Series 2006 Bonds or first ceases to be allocated to the 
Series 2006 Bonds as a consequence of a deemed acquisition or deemed disposition. 

(c) Mandatory Valuation of Yield Restricted Investments at Present Value. 
Any yield restricted investment must be valued at present value. 

Id) Allocations from Commingled Funds, Notwithstanding Subsection 4.4(b) 
hereof, investments in a commingled fund (other than a bona fide debt servjce fund) need not be 
valued at fair market value unless it is a commhgled fund described in Regulations 
8 1.148-6(e)(5)(iii). 

Certificates of Deposit. The purchase price of a certificate of deposit that 
has a fixed interest rate, a fixed payment schedule and a substantial penalty for early withdrawal 
will be treated as its fair market value on the purchase date if: 

fhe yield on the certificate of deposit is not less than the yield on 

the yield on the certificate of deposit is not less than the highest 
yield that is published or posted by the provider to be currently available from the 
provider on reasonably comparable certificates of deposit offxed to the public. 

(e) 

(i) 

(ii) 

reasonably comparable direct obligations of the United States of America; and 

(0 United States Treasurv Oblinations. The fair market value of a United 
States Treasury obligation that is purchased directly fiom the United States Treasury is its 
purchase price. 

(g) Guaranteed Investment Contracts. The purchase price of a guaranteed 
investment contract will be treated as its fair market value on the purchase date if: 
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(i} Coronado made {or had made on its behalf) a bona fide solicitation 
for the purchase of the guaranteed investment contract that satisfied all of the 
following requirements: 

(A) 
forwarded to potential providers; 

the. bid specifications were in writing and were timely 

(B) the bid specifications included all material terms of the bid 
@e., terms that may have directly or indirectly affected the yield or the cost of the guaranteed 
investment contract); 

(C) the bid specifications included a statement notifying 
potential providers that submission of a bid is a representation 0 that the potential provider did 
not consult with any other potential provider about its bid, (II) that the bid was determined 
without regard to any other formal or informal agreement that the potential provider has with 
Coronado or any other person (whether or not in connection with the Series 2006 Bonds), and 
(III) that the bid is not being submitted soIeIy as a courtesy to Coronado or any other person for 
purposes of satisfying the requirements of Section 1,148-5(d)(6)(iii)(B){l) or (2) of the Treasury 
Regulations {relating to receipt of at least three bids and at least one bid from a reasonably 
competitive provider of guaranteed investment contracts); 

@) the terms of the bid specifications were commercially 
reasonable (i.e., there were legitimate business purposes for the terms other than to increase the 
purchase price or reduce the yield of the guaranteed investment contract); 

(E) the terns of the solicitation took into account Coronado’s 
reasonably expected deposit and drawdown schedule for the mounts to be invested, 

(F) all potential providers had an equal opportunity to bid 
(e.g., no potential provider was given the opportunity to review other bids before providing a 
bid); and 

(G) at least three reasonably competitive providers 
@e., providers with an established industry reputation as a competitive provider of guaranteed 
investment contracts) were solicited for bids, 

(ii) the bids received by Coronado met all of the following 

Coronado received at least three bids from providers that 
Coronado solicited under a born fide solicitation meeting the requirements of paragraph (f)(i) 
above and that did not have a material financing interest in the Series 2006 Bonds (e.g., the lead 
underwriter in a negotiated underwriting until 15 days after the delivery date of the Series 2006 
Bonds, any financial advisor to Coronado with respect to the purchase of the guaranteed 
investment contract at the time the bid specifications are forwarded to potential providers, and 
any provider that is related to such party); 

requirements: 

(A) 
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(5) at least one of the three bids described in paragraph 
@@)(A) above was fiom a reasonably competitive provider of guaranteed investment contracts, 
within the meaning of Replations $l.l48-S(d)(6)(iii)(A)(7); and 

(C) any agent used to conduct the bidding process did not bid 
to provide the guaranteed investment contract; and 

0) the winning bid was the highest yielding bona fide bid 
(determined net of any broker’s fees). 

ARTICLE V 

OTHER MATTERS 

Section 5.1 Authoritv. The undersigned am authorized representatives of the 
Authority and Coronado, respectively, and are acting for and on behalf of the Authority and 
Coronado, respectively, in entering into this Tax Certificate and Agreement. To the best 
knowledge and belief of the undersigned represeniatives of the Authority and Coronado, there 
are no other facts, estimates or circumstances that would materialIy change the expectations as 
set forth herein, and said expectations are reasonable. 

Section 5.2 The Trustee. The Trustee shall act as specifically provided herein 
and in the Indenture and may exercise such additional powers as are reasonably incidental hereto 
and thereto and the liability of the Trustee hereunder shall be subject to the limitations contained 
in Article IX of the Indenture. The Trustee shall act as the agent of and on behalf of the 
Authority and any act required to be performed by the Authority as herein provided shall be 
deemed taken if such act is performed by the Trustee. The Trustee may consult with legal 
counsel selected by it (the reasonable fees of such counsel shall be paid by Coronado) and any 
action taken or suffered by it reasonably and in good faith in accordance with the opinion of such 
counsel shall be full justification and protection to it. 

Section 5.3 Relis~ce. Coronado and the Authority hereby acknowledge and 
agree that the certifications, rqresentations, and warranties set forth in this Tax Certificate and 
Agreement may be relied upon by Snell & Wilma L.LP., Bond Counsel, in rendering its opinions 
with respect to the Series 2006 Bonds. To the best of the undersign&’ knowledge, inf0mati0n 
and beliec there are no othez facts, estimates or circumstances that would materially change any 
of the foregoing certifications. The represeatations in this Tax Certificate add Agrement are 
made for the benefit of the purchasers of the Series 2006 Bonds and Snell & Wilmer L.LP., Bond 
Counsel, and may be relied upon by the purchasers of the Series 2006 Bonds and said Bond 
Counsel in determining whether or not the Series 2006 Bonds constitute “arbitrage bonds” within 
the meaning of Code Section 148 and the Regulations, and whether or not the interest on the 
Series 2006 Bonds is excludable from Federal income taxes. 

Section 5.4 Seereeatioa of Proceeds. In order to perform the calculdons 
required by the Code, it is necessary to track separately all of the Gross Proceeds. To that end, 
Coronado hereby agrees to instruct the Trustee to establish separate funds, accounts or 
subaccounts or take other accounting measures in order to account fully for all Gross Proceeds. 



(B) at least one of the three bids d e s c n i  in paragraph 
(f)(ii)(A) above was from a reasonably competitive provider of guaranteed investment contracts, 
within the meaning of Regulations Q 1.148-S(d)(6)(i;i>(A)(7); and 

(C) 
to provide the guaranteed investment contract; and 

any agent used to conduct the bidding process did not bid 

@) the winning bid was the highest yielding bona fide bid 
(determined net of any broker’s fees). 

ARTICLE v 
OTEZERMAl-TERS 

Section 5.1 Autbori&. The undersigned are authorized representatives of the 
Authority and Coronado, respectively, and are acting for and on behalf of the Authority and 
Coronado, respectively, in entering into this Tax Certificate and Agreement To the best 
knowledge and belief of the undersigned representatives of the Authority and Coronado, there 
are no other facts, estimates or circumstances that would materially change the expectations as 
set forth herein, and said expectations are reasonable. 

Section 5.2 The Trustee. The Trustee shall act as specifically provided herein 
and in the Indenture and may exercise such additional powers as are reasonably incidental hereto 
and thereto and the liability of the Trustee hereunder shall be subject to the Zimitations confained 
in Article M of the Indenture. The Trustee shall act as the agent of and on behalf of the 
Authority and any act required to be performed by the Authority as herein provided shall be 
deemed taken if such act is perfarmed by the Trustee. The Trustee may consult with legal 
counsel selected by it (the reasonable fees of such counsel shall be paid by Coronado) and any 
action taken or suffered by it reasonably and in good faith in accordance with the opinion of such 
comsel shall be full justification and protection to it. 

Section 5.3 Reliance. Coronado and the Authority hereby acknowledge and 
agree that the certifications, representations, and warranties set forth in this Tax Cextificate and 
Agreement may be relied upon by Snell & Wilmer L.LP., Bond Counsel, in rendering its opinions 
with respect to the Series 2006 Bonds. To the best of the undersigneds’ knowledge, information 
and belief, there are no other facts, estimates or circumstances that would materially change any 
of the foregoing certScations. The representations in this Tax Certificate and Agreement are 
made for the benefit of the purchasers of the Series 2006 Bonds and SnelI& Wilmer LLP., Bond 
Counsel, and may be relied upon by the purchasers of the Series 2006 Bonds and said Bond 
Counsel in determining whether or not the Series 2006 Bonds constitute “arbitrage bonds” within 
the meaning of Code Section 148 and the Regulations, and whether or not the interest on the 
Series 2006 Bonds is excludable from Federal income taxes. 

Section 5.4 Sewwation of Proceeds. h order to perfom the calculations 
required by the Code, it is necessary to track separately all of the Gross Proceeds. To that end, 
Coronado hereby agrees to instruct the Trustee to establish separate funds, accounts or 
subaccounts or take other accounting measures in order to account filly for all Cross Proceeds. 
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Section55 Filing Requirements. Coronado shall file or cause to be filed 
such reports or other documents with the Internal Revenue Servjce as may be required by the 
Code h r n  time to time (including, but not limited to, Form 8038 and Form 8038-3. 

Section 5.6 De Minimis Exception to Rebate. For any Bond Year in which 
eamings on the bona fide debt service fund @e., the Bond Fund) are less than $100,000, the 
amounts in such account and the earnings thereon will be excluded h m  the calculation of the 
rebate amount, For any Bond Year h which the earnings on such bona fide debt service fund are 
equal to or greater than $100,000, the amounts in such account and the earnings thereon will be 
included in the calculation of the rebate amount, 

Section 5.7 Amendment and Surdementation. 

(a) Notwithstanding any other provision herein, the parties hereby agree to 
amend, SuppIernent or modi@ this Tax Certificate and Agreement to the extent necessary to 
maintain the exclusion of interest on the Series 2006 Bonds from gross income for Federal tax 
purposes as required pursuant to an opinion of Bond Counsel. 

(b) Notwithstanding any other provision herein, this Tax Certificate and 
Agreement may not be amended, supplemented or modified except in accordance with an 
approving opinion of Bond Counsel. 

Section 5.8 Multiple Counterparts. This Tax Cextificate and Agreement may 
be simultaneously executed in multiple counterparts, all of which shall constitute one and the 
same instrument, and each of which shall be deemed to be an original. 

Section 5.9 Survlval of Defeasance. Notwithstandhg anything in this Tax 
Certificate and Agreement or any other provisions of the Indenture to the contrary, the obligation 
to remit the rebate amount to the United States Department of the Treasury and to comply with 
all other requirements contained in this Tax Certificate and Agreement shall survive the 
defeasance or payment in full of the Series ZOO6 Bonds. 

Section 5.10 Permitted Changes: Oainion of Bond Counsel. The yield 
restrictions contained in Section 2.5 or any other restriction or covenant contained herein need 
not be observed or may be changed if the Authority, the Trustee and Coronado receive an 
opinion of Bond Counsel to the effect that such noncompliance or change will not adversely 
affect the exclusion of interest on the Series 2006 Bonds for Federal income tax purposes. 

Section 5.11 Successors and Assims. The terms, provisions, covenants and 
conditions of t i i s  Tax Certificate and Agreement will bind and inure to the benefit of the 
respective successors and assigns of the Authority, Coronado and the Trustee. 

Section 5.12 Headfnes. The headings of this Tax Certificate and Agreement 
are inserted for convenience only and will not be deemed to constitute a part of this Tax 
Certificate and Agreement. 

Section 5.13 Termination. Notice is hereby given that tbis Tax Certificate and 
Agreement is subject to the provisions of Section 38-51 1 of the Arizona Revised Statutes, which 
provides for termination hereof under certain circumstances, 
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DATED as of this day of ,2006. 

THE INDUSTRIAL DEVELOPMENT 
AUTHORITY OF THE? COUNTY OF PIN& 

President 

CORONADO UTILITIES, INC. 

By: 
Jason Williamson 
President 

[SIGNATURE PAGE TO TAX CERTEFICATE] 



DATED as of this dayof ,2006. 

THE INDUSTRLAL DEVELOPMENT 
AUTHORITY OF THE COUNTY OF P I N U  

By: 
R a e  ksieutre 
President 

CORONADO UTILITIES, INC. 

President 

[SIGNATURE PAGE TO TAX CERTIFICATE] i 
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acknowledges receipt of the foregoing Tax Certificate and Agreement. The Trustee further 
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TRUST INDENTURE 

THIS TRUST INDENTURE, dated as of June I, 2006, is entered into by and between 
THE INDUSTRIAL DEVELX)PMENT AUTHORlTY OF THE COUNTY OF PINAL, an 
Arizona nonprofit corporation (the “Authority”) incorporated with the consent of pinal County, 
Arizona (the “County”), and designated by statute as a political subdivision of the State of 
Arizona (the “State”), and WELLS FARGO BANK, N.A., a national banking association duly 
authorized to exercise corporate trust powers in the State, as trustee (the “Trustee”) 
(capitalized terms used herein but not defined above or in the recitals and granting clauses arc 
defined in Article I hereof): 

W I T  N E S S ET H: 

WHEREAS, fhe Authorjty is authorized pursuant to Chapter 5,  Title 35 of the Arizona 
Revised Statutes (the “Act”), to issue revenue bonds to finance the costs of acquiring, 
constructing and installing projects (as defined in the Act); and 

WHEREAS, on May 10,2006, the Authority passed, adopted and approved a resolution 
{the ‘%Bond Resolufion”) authorizing the issuance and sale, pursuant to and in accordance with 
the Act, of its Wastewater Revenue Bonds (San Manuel Facility Project), Series 2006 
(the “Series 2006 Bonds”), the proceeds of which will be loaned by the Authority to Coroaado 
Utilities, hc., B L ~  Arizona corporation (the “Company”), to enable the Company (a) to finance 
the construction and equipphg of a new wastewater collection and treatment facility (the “New 
Facility’’) to replace the existing wastewater treatment facility located in San Manuel, Pinal 
County, A ~ ~ Z O M  (the “Existing Facility”) previously owned and operated by BE@ Copper Inc. 
(“BJP”), @) to finance the construction and installation of an effluent line to the San ManueI 
Golf Course (collectively, the “Project”), and (c) to find a debt sentice reserve fund related to 
the bonds; and 

WHEREAS, the Project constitutes a ‘Project” within the meaning of the Act; and 

WHEREAS, the Series 2006 Bonds are to be issued by the Authority pursuant to this 
Indentux in one series in the aggregate original principal amount of $2,650,000 for the pwposa 
descn%ed above; and 

WHEREAS, the Series 2006 Bonds will be secured by a pledge and assignment of the 

WZIEREAS, in order to provide for the financing of the Project and the payment of 
certain costs of issuance, simultaneously With the execution and delivery of this Indentwe, the 
Authority and the Company will enter into a Loan Agreement, dated as of the date hereof 
(together witb any amendments thereto, the “Loan Agreement”), pursuant to which the 
Company covenants, among other things, to make payments in amounts and at times which will 
be sufficient to pay when due the prhcipal of, preinium if any, and interest on the Series 2006 
Bonds, and 

Revenues and otherwise as described herein; and 

WHEREAS, the loan of the proceeds of the Series 2006 Bonds pursuant to the Loan 
Agreement will be evidenced by the Loan Agreement and a promissory note, dated the Closing 



Date (the ‘Wote”), executed and delivered by the Company to the Authority, which Note will be 
endorsed by the Authority and delivered to the Trustee; and 

WHEREAS, the Company’s obligations pursuant to the Loan Agreement will be secured 
by a Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Piling 
(the “Deed of Trust”) with respect to the real and personal properties comprising the Project; 
and 

WHEREAS, all acts and conditions required to happen, exist and be performed precedent 
to and in the issuance of the Saies 2006 Bonds and the execution and delivery of this Indenture 
have happened, exist and have been performed, or at the delivery of the Series 2006 Bonds will 
exist, will have happened and will have been performed (1) to make the Series 2006 Bonds, 
when issued, delivered and authenticated, valid special limited obligations of the Authority in 
accordance with the terms hereof and (2) to make this Indenture a valid, binding and legal trust 
agreement for the security of the Series 2006 Bonds in accordance with its terns; and 

WHEREAS, the Trustee has accepted the trusts created by this Indenture, and in evidence 
thereof has joined in the execution hereog 

NOW, THEREFORE, THlS INDENTURE WITNESSETH, that to secure the payment of 
principal 05 any premiUm and interest on the Bonds according to their true intent and meaning, 
to secure the performance and observance of all of the covenants, agreements, obligations and 
conditions contained therein and herein, and to declare the terms and conditions upon and subject 
to which the Bonds are and are intended to be issued, held, secured and enforced, and in 
consideration of the premises and the acceptance by the Trustee of the trusts created herein and 
of the purchase and acceptance of the Bonds by the Owners, and for other good and vaIuabIe 
consideration, the receipt of which is acknowledged, the Authority has executed and delivered 
this Indenture and absolutely assigns hereby to the Trustee, and to its successors in trust, and its 
and their assigns, ail right, title and interest ofthe Authority in, to and under (1) the Revenues, 
inchding, without limitation, all Loan Payments and other amounts receivable by or on behalf of 
the Authority pursuant to the Loan Agreement in respect of repayment of the Loan and all 
moneys and investments in the Project Fund, the Equity Fund, the Debt Service Reserve Fund 
and the Bond Fund, (2) the Laan Agreement, except for the Unassigned Authonty’s Ri&ts, 
(3) the Note, and (4) the Deed of Trust (collectively, the “Trust EsWe”); provided, however, 
that in no event shall amounts held by the Trustee in the Rebate Fund established pursuant to 
Section 5.12 hereof be included in the Trust Estate or otherwise be subject to the lien of this 
Indenture; 

TO HAVE AND TO HOLD unto the Trustee and its S U ~ S S O I S  in that trust and its and 
their assigns forever, 

BUT IN TRUST, NEVERTHELESS, and subject to the provisions hereof 

(A) except as provided .otherwise herein, for the equal and proportionate benefit, 
security and protection of all present and future Owners of the Bonds issued or to be issued 
pursuant to and secured by this Indenture; 



(3) for the edorcement of the payment of the principal of and interest and any 
premium on the Bonds, when payable, according to the true intent and meaning thereof and of 
this Indenture; and 

(C) to secure the performance and observance of and compliance with the covenauts, 
agreements, obligatjons, terms and conditions of this Indenture; 

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond 
over any other by reason of designation, number, date of tbe Bonds or of authorhation, issuance, 
sale, execution, authentication, delivery or maturity thereof, or otherwise, so that each Bond and 
all Bonds shall have the same right, lien and privilege pursuant to this Indenture and shall be 
secured equalfy and ratably hereby, it being intended that the lien and security of this Indenture 
shall take effect from the date hereof, without regard to the date of the actual issue, sale or 
disposition ofthe Bonds, as though upon that date all of the Bonds were actually issued, sold and 
delivered tQ purchasers for value; provided however, that: 

(x) if the principal of the Bonds and the interest due or to become due thereon 
together with any premium required by redemption of any of the Bonds prior to maturity shall be 
we11 and truly paid at the times and in the manner t~ which reference is made in the Bonds, 
according to the true intent and meaning thereo~ or the Outstanding Bonds shall have been paid 
and discharged as provided in Article M hereof; and 

Q if there shall have been paid (or provision for payment shall have been 
made) to the Authority, the Trustee, the Registrar nnd thc Pnyhg Agent dl s u m  of money due 
or to become due to them in accordance With the terms and provisions hereof and ofthe Loan 
Agreement, then this Indenture and the rights hereby granted shall cease and terminate, 
otherwise this Indenture is and will remain in full force and effect. 

It is further declared that all Bonds issued hereunder and secured hereby are to be issued, 
authenticated and delivered, and that all Revenues assigned hereby are to be dealt with and 
disposed of pursuant to, upon and subject to, the terms, conditions, stipulations, covenants, 
agreements, obligations, trusts, uses and purposes provided in this Indenture and the Authority 
has agreed and covenanted, and agrees and covenants with the Trustee and with each and all  
owners, as follows: 

ARTICLE1 

DEFINITIONS 

Section 1.01. D e ~ n i f i o ~ s .  In addition to the words aid terms defrned h the recitals 
above and elsewhere in this Indenture, the words and ternis defined in this Section shall have the 
meanings herein specified unless the context or use clearly indicates anotha or different 
meaning or intent. Those words and terms not expressly defined herein and used herein with 
initial capitalization where rules of grammar do not otherwise require capitalization, or which are 
otherwise defined terms pursuant to the Loan Agreement, hereinafter defined, shall have the 
meanings assigned to them in the Loan Agreement. 
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“Additional Bands” means bonds, in addition to the Series 2006 Bonds, which may be 
issued pursuant to this Indenture. 

“Additional Notes“ means my promissory note or notes, in addition to the Note, 
delivered by the Company to the Authority and assigned to the Trustee in connection with the 
issuance of Additional Bonds, as pmvided in the Loan Agreement- 

“Authority’s Governing Body” means the Board of Directors of the Authority. 

“Authority’s Unassigned Rights” means the Authority’s Unassigned Rights, as defined 
in the ]Loan Agreement. 

“Authorized Authority Representative” means the President or any Vice President of 
the Authority and any other individual designated as such by any of such individuals. 

“Authorized Deoomination” means, with respect to the Series 2006 Bonds, initid 
denominations of not less than $500,000 each, subject to reduction as provided herein and 
provided that all of the Series 2006 Bonds owned of record or beneficially by any Person shall 
comprise an Authorized Denomination. 

“Authorized Company Representative” means the person or persons designated at the 
time to act on behal€ of the Company by m‘tten instnunent furnished to the Authority and the 
Trustee, containing the specimen signature of such person or persons and signed by any officer 
of the Company. Such instrument may designate M altemi& or alternates. 

to time. 
“Bonds” means the Series 2006 Bonds and any Additional Bonds Outstanding from time 

“Bond Counsel” means Snell & Wilmer LL.P. or an attorney-at-law or firm of attorneys 
(other than an employee of the Company but including any law firm servbg as counsel to the 
Company) satisfactory to the Authority and nationaliy recognized as being experienced in 
matters relating to the tax exemption of interest on bonds o f  states and political subdivisions, 

‘’J3Bond Fond” means the h d  established pursuant to Section 5.05 hereof. 

“Bond Purchase Agreement” means, as to the Series 2006 Bonds, the Bond Purchase 
Agreement, dated as of June 23,2006, by and between the Authority and the Underwriter and, 
with respect to any Additional Bonds, any similar agreement. 

“Bond Resolution” means (A) when used with reference to the Series 2006 Bonds, the 
resolution adopted on May 10, 2006 by of the Authority’s Governing Body providing for their 
issuance and approving the Loan Agreement, this Indenture, the Bond Purchase Agreement and 
related matters; and (B) when used with reference to an issue of Additional Bonds, the resolution 
and supplemental resolution, if any, of the Authority’s Governing Body providing for the 
issuance of the Additional Bonds and approying any amendment or supplement to this Indenture 
and the Loan Agreement and related matters. 
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‘‘Business Day” means a day of the year other than (A) a Saturday or Sunday, (s) a day 
on which commercial banks located in the city in which the designated trust office of the Trustee 
is located are required or authorized to remain closed or (C) a day on which the New York Stock 
Exchange is closed. 

“Closing Date” means, with respect to the Series 2006 Bonds, the date of ddivery of and 
payment for the Bonds, being June 28,2006 and, with respect to any series of Additional Bonds, 
the date of delivery of and payment for such Additional Bonds, 

‘%ode” means the Internal Revenue Code of 1986, as amended fiom time to time. 
References io the Code and Sections of the Code include relevant applicable regul~ons and 
proposed regulations thereunder (and pursuant to the related provisions of the Internal Revenue 
Code of 1954, as amended) and any successor provisions to those Sections, regulations or 
proposed regulations. 

“County” means Pinal County, Arizona. 

“Debt Service Charges” means, for any series of ]son& the principal of, premium, if 
my, and interest on such series of Bonds for any period or payable at any time, whether due on 
an Interest Payment Date, at maturity or upon acceleration or mandatory redemption. 

“Debt Service Reserve Fund” means the fund established pursuant to Sation 5.06 
hereof. 

“Debt Service Reserve Fund Requirement” means, as of the date of calculation, an 
amount equal to the least of (i) 10% of the principal amount of all Series 2006 Bonds and 
Additional Bonds then Outstanding (initially, $265,000), (ii) X4&mum Annual Debt Service on 
the Series 2006 Bonds and any Additional Bonds then Outstanding (initially, $245,000) or 
(iii) 125% of the average annual debt service on the Series 2006 Bonds and any Additional 
Bonds then outstanding (initially, $297,368.16). 

”Deed of Trust” means the Deed of Trust, Assignment of Leases and Rents, Security 
Agreement and Fixture Filing, dated BS of the date hereo& fmm the Company, as trustor and 
debtor, to the Trustee, as trustee, for the benefit of the Authority, as beneficiary and s~cured 
party, with respect to the real property, personal property and fEtures constituhg the Project 
and m a i n  leases and rents due to the Company. 

“Determination of Taxability” means the Trustee’s receipt of a final determination by 
the hternal Revenue Service to the effect that interest on the Bonds is includable hi the gross 
income of the Owners of the Bonds for F e d d  income tax purposes- 

“Zligible Investment$’ means any of the following investments, SO long as such 
investments at the time of investment are legal investments pursuant to the laws of the State for 
the moneys proposed to be invested therein: 

1. Obligations of, or obligations guaranteed as to principal and interest by, the 
United Sptes of America or any agency or instrumentality thereof when such obligations are 
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backed by the full faith and credit of the United States of America. These include, but are not 
limited to: 
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2. 

3. 

United States Treasury obligations 
All direct or fully guaranteed obligations, except zero coupon bonds 
Fanners Home Administration 
Certificates of beneficial ~wner~hip  
General Services Administration 
Participation certificates 
US. Maritime Administration 
Guaranteed Title XI financing 
Small Business Administration 
Guaranteed participation certificates 
Guaranteed pool certificates 
Government National Mortgage Association ( “ G W ” )  
GNMA-guaranteed participation certificates 
United States Department of Housing lk Urban Development 
Local authority bonds 
United States Treasury Obligations, State and Local Government Series 
Veterans Administration 
Guaranteed REMC 
Pass-through Certificates 

Federal Housing Administration Debentures 

Obligatiom of government-sponsored agencies that are not backed by the fill 
faith and credit of the United S&es of h e & :  

I 

i 

;i 

b 

I. 
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Federal Home Loan Mortgage Corp. (‘‘IXLMC”) 
Participation certificates (excluded are stripped mortgage securities) 
Senior debt obligations 
Farm Credit System (Formerly; Federal Land Banks, Federal Intermediate Credit 
Banks, and Banks for Cooperatives) 
Consolidated system wide bonds and notes 
Federal Home Loan Banks (“FKL Banks”’) 
Consolidated debt obligations 
Federal National Mortgage Association (‘TNM”’) 
S d o r  debt obligations 
Student Loan Marketing Association (“SLh4.A”) 
Senior debt obligations (Excluding securities that do not have a fixed par value 
andor whose terms do not include a fixed dollar amount payable at maturity or 
call date.) 
LOC-backed issues 
Financing Corp, (“FICO”) 
Debt obligations 
Resolution Funding Corp. ( ‘ ~ C O R P ” )  
Debt obligations 
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4. Federal funds, unsecured certificates of deposit, time deposits, and banker’s 
acceptances (having maturities of not more than 365 days) of any bank the short-term obligations 
of which are rated “A-1+” by the one of the Rating Services. 

5. Deposits that are fully insured by the Federal Deposit Insrrrance Corp. (“FDIC’), 
including the Bank Insurance Fund (“BIF”) and the Savings Association Insurance Fund 
C ‘ S A F ) .  

6. (a) Debt obligations rated “AAA” by one of the Rating Services, excluding 
securities that do not have a fixed par value and/or whose terms do not include a fixed dollar 
amount payable at maturity or call date. 

(b) Pre-refunded municipals rated “‘M” by one of the Rating Services. 

7. Commercial paper rated “A-l+” by one of the Rating Services maturing in not 
more than 365 days. 

8. 
Rating Services. 

Investments in money market funds rated “AAArn” or “AAAm-G” by one of the 

9. Repurchase agreements with any transferor with debt rated at least “A” or 
commercial paper rated “A-l-t” by one of the Rating Services; provided, however, that if the 
debt of any transferor is subsequently rated below “A,” the transferor may post collateral 
sufficient to Sustain or maintain an “A” debt rathg by one of the Rating Services. 

10. Guaranteed investment contracts or similar funding agreements issued by 
insurance companies, the long-term corporate debt of which, at the time of investmen$ is rated 
“A+” or better by one of the Rating Services and “Al” or better by Moody’s Investors Service, 
hC. 

Notwithstanding the foregoing, any Eligible Investment must be limited to those 
instnxments that have a predetermind fixed dollar amount of principal due at maturity that 
cannot vary or change. If the obligation is rated, it should not have an ‘Y’ highlighter &xed to 
its rating. Interest should be tied to a single interest rate index plus a single fixed spread, if any, 
and move proportionately with that index. 

”Equity Fund” means the fund established pursuant to Section 5.04 hereof. 

‘‘Event of Default” means any of the events described in Section 7.01 hereof. 

‘Xxtraordinary Services” and “Extraordinary Expenses” means any services rendered 
and any reasonable expenses properly incurred by the Trustee pursuant to this Indenture, other 
than Ordinary Servjces and Ordinary Expenses. 

‘Tiscal Year” means the period beginning each January 1st and ending on the 
succeeding December 3 1 st. 



“Government Obligations’’ means (i) direct obligations of the United States of America 
for the payment of which the 111 faith and credit of the United States of Amerka is predged, 
(ii) obligations issued by a person controlled or supervised by and acting as an inskumentality of 
the United States of America, the payment of the principal of, premium, if any, and interest on 
which is fully guaranteed as a fidl faith and credit obligation of the United States of America 
(including any securities described in (i) or (5) issued or held in book-entq form on the books of 
the Department of Treasury of the United States of America or Federal Reserve Bank), and 
(iii) securities which represent an interest in the obligations described in (i) and (ii) above. 

‘‘Indenture” means this Trust Indenture, as amended or supplemented h r n  time to time. 

“Interest Payment Date” means, (A) as to the Series 2006 Bonds, each June 1 and 
December 1, commencing December 1,2006, and (B) as to any Additional Bonds, the date or 
dates designated as an Interest Payment Date or Dates in the applicable Supplemental Indenture 
or Bond Resolution 

“Loan” means the loan by the Authority to the Company of the proceeds received from 
the sale of the Bonds. 

“Loan Payments” means the amounts required to be paid by the Company in repayment 
of tbe b a n  pursuant to the provisions of the Note and Section 4.01 of the Loan Agreement. 

“Maximurn Annual Debt Service” means the largest amount of Debt Service Charges 
payable for the then-current or any future Fiscal Year. 

“Majority of Bondholders” means, with respect to any series of Bonds, the Owners of a 
majority in principal amount of the Outstanding Bonds of that series and, if not so limited, means 
the Owners of 8 majority in principal amount of all Outstanding Bonds. 

“Note” means the promissory note of the Company, dated the Closing Date, issued in the 
form attached to the Loan Agreement as Exhibit C in the initial principal amount of $2,650,000 
evidencing the obligation of the Company to makc Loan Payments. 

“Ordinary Services” and “Ordinary Expenses” means those standard and customary 
services normally rendered, and those reasonable expenses normally inem@ by a trustee 
pursuant to instruments similar to this bdenture. 

“Outstanding Bonds”, “Bonds Outstauding” or “Outstanding“ with reference to the 
Bonds, means, as of the applicable date, a l l  Bonds which have been authenticated and delivered, 
or which are being delivered, by the Trustee pursuant to this hdenture, except: 

(A) Bonds canceled upon surrender, exchange or transfer, or canceled because of 
payment or redemption on or prior to that date; 

(’E31 Bonds, or the portion thereof, the payment, redemption or purchase for 
cancellation of which suEicient money has been deposited and credited with the Trustee or any 
Paying Agent pursuant to this Indenture on or prim to that date for that purpose (whether upon or 
prior to the maturity or redemption date of those Bonds); provided, that if any of those Bonds are 



to be redeemed prior to their maturity, notice of that redemption shall have been given or 
arrangements satisfactory to the Trustee shall have been made for giving notice of that 
redemption, or waiver by the affected Owners of that notice satisfactory in farm to the Trustee 
shall have been filed with the Trustee; 

(C) Bonds, or the portion thereof, which are deemed to have been paid and discharged 
or caused to have been paid and discharged pursuant to the provisions of this Indenture; and 

@) Bonds in lieu of which others have been authenticated pursuant to Section 3.02 of 
this Indenture; 

provided that, in determining whether the Owners of the requisite percentage of Bonds have 
concurred in any demand, direction, request, notice, consent, waiver or other action p m w t  to 
this Indenture, Bonds that are owned by the Company or any Person directly or indirectly 
controlling or cont~olled by or under direct or indirect common control with the Company shall 
be disregarded and deemed not to be Outstanding for the purpose of my such determination; 
provided, further, that for the purposes of determining whether the Trustee shall be protected in 
relying on any such direction, consent or waiver, only such Bonds which the Trustee knows are 
so owned shall be disregarded. Bonds so owned that have been pledged in good faith may be 
regarded as Outstanding for such purpose if the pledgee shall establish to the satisfaction of the 
Trustee the pledgee’s right to vote such Bonds and the pledgee is not a Person directly or 
indirectly controlling or controlled by or under direct or indirect common control with the 
Company. In case of a dispute as to such right, any decision by the Trustee taken upon the 
advice of counsel shall be fuI1 protection to the Trustee. 

“Owner” means the Person in whose name a Bond is registered on the Register. 

‘?Paying Agent” means any bank or trust company designated as a Paying Agent by or in 
accordance with Section 6.12 of this Indenture. 

“Person,” or words importing persons, means firms, associations, corporations, 
companies, partnerships (including, without limitation, general and limited partnerships), joint 
vwntures, sodeties, estates, trusts, public or governmental bodies, other legal entities and natural 
persons. 

“Predecessor Bond” means, with respect to any particular Bond, every previous Bond 
evidencing all or a portion of the same debt as that evidenced by the particular Bond. For the 
purposes of this deiinition, any Bond authenticated and delivered pursuant to Section 3.06 of this 
Indenture in lieu of a lost, stolen or destroyed Bond shsfl, except as otherwise provided in 
Section 3.06, be deemed to evidence the same debt as the lost, stolen or destroyed Bond. 

“Prime Rate” means the prime rate or base rate as announced by Wells Fargo Bank from 
time to time. 

‘Troject Fund” means the fund established pursuant to Section 5.03 h m E  

“Rating Services’’ means Standard & Poor’s Ratings Services, a division of The 
McGraw-Hill Companies, hc., and Moody’s Investors Service. 



”Rebate Fund” means the fimd established pursuant to Section 5.12 hereof 

‘Register” means the books kept and maintained by the Registrar for registration and 
transfer of Bonds pursuant to Section 3.05 hereof. 

“Registrar” means the Trustee until a successor Registrar shall have become such 
pursuant to applicable provisions of this Indenture. 

‘‘Regular Record Date” means, with respect to any Bond, the 15th day of the month 
(whether or not a Business Day) immediately preceding each Interest Payment Date for the 
BOIldS. 

‘Xevenues” means (A) the Loan Payments, (B) all of the moneys received or to be 
received by the Authority or the Trustee in respect of repayment of the Loan, (C) all moneys and 
investments in the Bond Fund and @) all income and profit from the investment of the foregoing 
moneys. 

“Secretary” means the Secretary of the Authority. 

“Series 2006 Bonds” means the Authority’s Wastewater Revenue Bonds (San Manuel 
Facility Project), Series 2006. 

“Special Record Date” means, with respect t6 any Bond, the date established by the 
T N S ~  in connection with the payment of overdue interest on that Bond pursuant to Section 3.04 
hereof. 

“Sophisticated Municipal Market Professional” or “ S M M P ”  means a Person, other 
than a natural person, with total assets of at least $100 million invested in municipal securities in 
its portfolio and/or under its management, which a broker-dealer of the Bonds has reasonable 
grounds to conclude (i) has timely access to publicly available material facts c o n c e h g  the 
Bonds; (ii) is capable of independently evaluating the investment risk and market value of the 
Bonds, and (iii) is making independent decisions about its investments in municipal securities, 
and other known facts do not contradict such a conclusion. 

“Supplemental Indenture” means any indenture supplemental to this Indenture entered 
into by and between the Authority and the Trustee in accordance with Article Vm hereof 

“Trustee” means the Person at the time acting as trustee pursuant to this Indenture, 
initiaISy, Wells Fargo Bank, NA., and any successor trustee determined or designated in 
accordance with the provisions of this Indenture. 

‘Vndemriter” means, as to the Series 2006 Bonds, FU3C Capital Markets and, as to any 
series of Additional Bonds, the Imdmwiter thereof. 

Section 1.02. Inierpretathn. Any reference herein to the Authority or to any officer, 
employee or official thereof includes entities, officers, employees or officials succeeding to their 
respective functions, duties or responsibilities pursuant to or by operation of Law or who are 
lawllly performing their functions. 



Any reference to a section or provision of tbe Arizona Condtution or the Act, or to a 
section, provision or chapter of the Arizona Revised Statues, or to any statute of the United 
States of America, includes that section, provision or chapter as amended, modified, revised, 
supplemented or superseded from time to time; provided, that no amendment, modification, 
revision, supplement or superseding section, provision or chapter shall be applicable solely by 
reason of this paragraph, if it constitutes in any way an impairment of rights or obligations of the 
Authority, the Owners, the Trustee, the Registrat, any Paying Agent or the Company pursuant to 
this Indenture, the Bond Resolution, the Bonds, the Bond Purchase Agreement, the Note or any 
other hCrument or document entered into in connection with any of the foregoing, including, 
without limitation, any alteration of the obligation to pay Debt Service Charges in the amount 
and manner, at the times, and from the sources provided in the Bond Resolution and this 
Indenture, except as permitted herein. 

Unless the context indicates otherwise, words importing the singular number include the 
plural number, and vice versa. The tenns “hereof;” ‘bereby,” ‘%herein,’’ “hereto,” “hereunder,” 
“hereinafier” and similar terms refer to this Indenture; and the term “hereafter” means der, and 
the term “heretofore” means before, the date of delivery ofthis Indenture. Words of any gender 
include the correlative words of the other genders, unless the sense indicates otherwise. 

Section 1.03. Captions arid Headings. The captions and headings in this Indenture are 
solely for convenience of reference and in no way define, limit or describe the scope or intent of 
any Articles, Sections, subsections, paragraphs, subparagraphs or clauses hereof. 

ARTICLE I1 

AUTHORIZATION ANb TERMS OF BONDS; 
ADDITIONAL BONDS 

Section 2.01. Aurhodzed Amounf of Bonds. No Bonds may be issued pursuant to the 
provisions of this Indenture except in accordance with this Article. The total authorized 
principal amount of Series 2006 Bonds which shall be issued pursuant to the provisions of this 
Indentwe is $2,650,000. The Authority may issue, sell and deliver one or more series of 
Additional Bonds for the purposes, upon satisfaction of the conditions and in the manner 
provided herein. 

Section 2.02. Issuance ofBands. The Authority shall, issue, sell and deliver the Bonds 
to provide funds to finance the Project. The Series 2006 Bonds shall be designated “The 
Industrial Development Authority of the County of Pinal, Wastewater Revenue Bonds 
(San Manuel Facility Project), Series 20W, shall be in the aggregate original principal mount 
of $2,650,000; shall be issuable, unless a Supplemental Indenture shall have been executed and 
delivered pursuant to Section 8.02 hereof only in fully registered form, substantially as set forth 
in Exhibit A to this Indenture; shall be datd the date if their initial delivery; shall be numbered 
in such manner as determined by the Trustee in order to distinguish each Series 2006 Bond from 
any other Series 2006 Bond; shall be in initial denominations of $500,000 each, subject to 
reduction as provided herein; and shall be subject to extraordinary optional and mandatory 
redemption in the amounts, upon the conditions and at the times and prices set forth herein. 
Upon any exchange or transfer and surrender of any Bond in accordance with the provisions 



hereof, the Authority shall execute and the Trustee shall authenticate and deliver one or more 
new Bond in exchange therefor as provided herein. 

Section 2.03. Matar@ and Interest. The Series 2006 Bonds shall mature on June 1, 
2026, subject to prior redemption as set forth in Section 4.01 hereof., and shall bear interest at the 
rate of 6.25% percent per pmm from the date thereof until paid. Interest on the Bonds shall be 
payable on each Interest Payment Date, or in the case of transfer or exchange, fiam the most 
recent Interest Payment Date ta which interest has been paid or provided for pursuant to this 
Indenture. Interest on the Bonds shall be calculated on the basis of a 360-day year of I2 30-day 
months. 

Section 2.04. Delivery of the Bonds. Upon the exemtion and delivery of this Indenture, 
and satisfaction of the conditions established herein by the Authority and in the Bond Purchase 
Agreement by the Underwriter for delivery of the Bonds, including the Trustee’s receipt of a 
request fi-om and authorization by the Authority to authenticate and deliver the Bonds to the 
Underwriter upon payment to the Trustee of the amount specified therein, the Authority shall 
execute the Bonds and deliver them to the Trustee. Thereupon, the Trustee shall authenticate the 
Bonds and deliver them to the Underwriter and deposit the proceeds fiorn the sale thereof as 
provided in Section 5.02 hereof 

Section2.05. Issuame and Delivery of Addition& Bonds. At the request of the 
Company, the Authority may @ut shall not be required to) issue Additional Bonds fi-om time to 
time for the purpose of financing or refinancing the acquisition of land, facilities, improvements 
or equipment of the Company, or for r e w i n g  oblighons of the Cornpariy previously issued, in 
accordance with the Act, provided that the following conditions have been met: 

(A) 

(€3) 

No Event of Dehult has occurred and is continuing; 

At the time of issukce of the Additional Bonds, there is no deficiency in the 
Bond Fund or the Debt Service Reserve Fund; 

(C) At the time of issuance of the Additional Bonds, a deposit is made to the Debt 
Service Reserve Fund in an amount sufficient to cause the balance in the Debt Service Reserve 
Fund to equal the aggregate Debt Service Reserve Fund Requirement for all Outstanding Bonds, 
including the proposed Additional Bonds; 

@) A deed of trust, security agreement or fixture filing with respect to the land, 
facilities, improvements and equipment to be financed with the Additional 33onds; 

(E) A certificate of the Company fiom an Authorized Company Representative is 
delivered to the Trustee warranting that either 

(1) the net operating revenues of the Company for any 12 consecutive months 
dwhg the 18 months preceding the date of issuance of the Additional Bonds were 
not less than 1.50 times the sum of the actual Debt Service Charges on the Bonds 
for the immediately preceding 12 months, plus the average annual Debt Service 
Charges for the proposed Additional Bonds as certified by a qualified 
engineering, auditing, or other firm; or 
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(2) the net operating revenues of the Company, as projected for the next 
ensuing three Fiscal Years by a qualified engineering, audithg, or other firm 
(including any rate increases instituted by the Company), are not less than 1-25 
times the average annual Debt Service Charges for the ensuing three Fiscal Years 
on aII Outstanding Bonds, including the proposed Additional Bonds. 

Any Additional Bonds shall be on a parity With the Bonds and any Additional 
Bands theretofore or thereafter issued and Outstanding as to the assignment to the Tmtee of the 
Authority's right, title and interest in the Revenues, the Loan Agreement and the Note to provide 
for payment of Debt Service Charges thereon; provided, that nothing herein shall prevent 
payment of Debt Service Charges on any series of Additional Bonds h m  (1) being otherwise 
secured and protected from sources or by property or hstruments not applicable to the Series 
2006 Bonds and any one or more series of Additional Bonds, or (2) not being secured or 
protected from sources or by property or instruments applicable to the Series 2006 Bonds or one 
or more series of Additional Bonds. 

0 

Before the Trustee shall authenticate and deliver any Additional Bonds, the Trustee shall 
receive the following items: 

(1) Original executed counterparts of any amendments or supplements to the 
Loan Agreement and the Indenture entered into in connection with the issuance of 
the Additional Bonds, which are necessary or advisable, in the opinion of Bond 
Counsel, to provide that the Additional Bonds will be issued in compliance with 
the provisions of this Indenture. 

' 

(2) One or more Additional Notes, as required by the Loan Agreement, in an 
aggregate principal amount equal to thc aggregate principal amount of the 
Additional Bonds. 

(3) 
issuance of the Additional Bonds. 

A copy of the written request from the Company to the Autho~ity for 

(4) 
Authority. 

A copy of the applicable Bond Resolution, certified by the Secretary of the 

( 5 )  A request and authorization to the Trustee on behalf of the Authority, 
executed by an Authorized Authority Representative, to authenticate and deliver 
the Additional Bonds to, or on the order of, the purchaser thereof upon payment to 
the Trustee of the amount specified therein (including Without limitation, any 
accrued interest), which amount shall be deposited as provided h the applicable 
Bond Resolution or Supplemental Indenture. 

(6) The written opinion of counsel, who may be counsel for the Authority, 
reasonably satisfactory to the Trustee, to the effect that: (a) the documents 
submitted to the Trustee in connection with the request then being made comply 
with the requirements of this Indenture; (b) the issuance of the Additional Bonds 
has been duly authorized; (c) all filings and recordings required to be made 



pursuant to Section 10.02(c) of this Indenture have been made; and (d) all 
conditions precedent to the delivery of the Additional Bonds have been fulfilled. 

(7) A written opinion of Bond Come1 (who also may be the collnsel to which 
reference is made in subparagraph cF)(6), to the effect that: (a) when executed for 
md the name and on behalf of the Authority and when authenticated and 
delivered by the Trustee, such Additional Bonds will be valid and binding special 
obligations of the Authority enforceable in accurdance with their terms and will 
be secured hereunder equally and on a parity with all other Bonds at the time 
Outstanding hereunder as to tbe assignment to the Trustee of the Authority's 
right, title and interest in the Revenues, the Loan Agreement, and the Notes 
(except as to any provision made therefor by or pursuant to Sections 4-04, 5.08 or 
5.09 hereof) and the moneys and investments therein to provide for payment of 
Debt Service Charges on the Bonds; and @) the issuance of the Additional Bonds 
will not result in the interest on the Series 2006 Bonds and any Additional Bonds 
Outstanding immediately prior to that issuance becoming includable in gross 
income of the Owner (other than a substantial user of the Project) for Federal 
income tax purposes. 

(8) A written opinion of counsel to the Company, reasonably satisfactory to 
the Trustee, to the effect that any Additional Notes and the amendments or 
supplements to the Loan Agreement have been duly authorized, executed and 
delivered by the Company, and that the ban Agreement, as amended or 
supplemented, and any Additianal Notes constitute legal, valid and binding 
obligations of the Company, in accordance with their respective terms, subject to 
customary exceptions reasonably satisfactory to the Trustee fot bankruptcy, 
insolvency and similar laws and the application of equitable principles. 

When (a) the documents listed above have been received by the Trustee, and (b) the 
Additional Bonds have been executed and authenticated, the Trustee shall deliver the Additional 
Bonds to or on the order of the purchaser thereof, but only upon payment to the Trustee of the 
specified amount (including without limitation, any accrued interest) set forth in the request a d  
authorization to which reference is made in paragraph (F) above. 

Section 2.06. Book-Entry Only System. It is intended that the Bonds be registered so as 
to participate in a securities depository book-entry-only system with The Depository Trust 
Company ("DTC"), as set forth herein. The Bonds shall be initklly issued in the form of a 
separate, single filly-registered Bond for each of the maturities of the Bonds. The Authority and 
the Trustee are authorized to execute and deliver such letters to or agreements with DTC as shall 
be necessary to implement the bookmtry-only system, including a representation letter in the 
form customarily required by DTC (the "Representation Letter"). In the event of any conflict 
between the terms of any such letta or agreement, including the Representation Mer, and the 
terms of this Indenture, the terms of this Indenture shall control. DTC may exercise the rights of 
an Owner only in accordance with the terms hereof applicable to the exercise of such rights. 

With respect to Bonds registered in the name of Cede & Co., as nominee of DTC, the 
Authority, the Trustee and the Company shall have no responsibility or obligation to any broker- 
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dealer, bank or other financial institution for which DTC bolds Bonds from time to time as 
securities depository (each such broker-dealer, bank or other financial institution being referred 
to herein as a “DTC Participant”) or to any Person on behalf of whom such a DTC Participant 
directly or indirectly holds an interest in the Bonds (each such Person being herein referred to as 
an “Indirect Participant”). Without limiting the immediately preceding sentence, the 
Authority, the Trustee and the Company shall have no responsibility or obligation with respect to 
(A) the accuracy of the records of DTC, Cede & Co. or any DTC Participant with respect to any 
ownership interest in the Bonds, (Ei) the delivery to any DTC Pahcipant or any Indirect 
Participant or any other person, other than an Owner, of any notice with respect to the Bonds, 
including any notice of redemption, @)the payment to any DTC Participant or Indirect 
Participant or any other Person, other than an Owner, of any amount with respect to principal of, 
premium, if my, or interest on, the Bonds or @) any consent given by DTC as registered owner. 
So long as certificates for the Bonds are not issued pursuant to Section 2.07 hereof and the Bonds 
are registered in the name of Cede & Go., as nominee for DTC, the Authority, the Trustee and 
the Company shall treat DTC, or any successor securities depository, as, and deem DTC, or any 
such successor securities depository, to be, the absolute owner of the Bonds for all purposes 
whatsoever, including without limitation (1) the payment of principal and interest on the Bonds, 
(2) giving notice of redemption and other matters with respect to the Bonds, (3) registering 
transfers with respect to the Bonds and (4) the selection of Bonds for redemption. While in the 
DTC System, no person other than Cede & Co., or any successor thereto, as nominee for DTC, 
shall receive a Bond certificate with respect to any Bond. Notwithstanding any other provision 
of this indenture to the contrary, so long as any of the Bonds ate registered in the name of Cede 
& Co., as nominee of DTC, all payments with respect to principal 05 premium, if any, and 
interest on such Bonds and all notices with respect to such Bonds shall be made and givt%~, 
respectively, in the m m e r  provided in the Representation Letter. 

Upon delivery by DTC to the Trustee of written notice to the effect that DTC has 
detennined to substitute a new nominee in place of Cede & Co., and subject to the provisions in 
this Indenture with respect to interest checks bebg mailed to the registered owner at the close of 
business on the Record Date applicable to any Interest Payment Date, the name “Cede & Ca.” in 
this hdenture shall refer to such new nominee of DTC. 

Section 2.07. Successor Securith Depository; Transfers Outside Book-Entuy On& 
System. DTC may determine to discontinue providing its services with respect to the Bonds at 
any time by giving Written notice to the Authority and the Trustee and discharging its 
responsibilities with respect thereto under applicable law. The Authority or the Company, with 
the consent of the other, but without the consent of any other person, may terminate the services 
of DTC With respect to the Bonds. If the Company is in default in respect of any of its 
obligations with respect to the Loan Agreement or the Bands, the Authority shall not be required 
to obtain the consent of the Company if it elects to terminate the services of DTC. Upon the 
discontinuance or termination of the services of DTC with respect to the Bonds pursuant to the 
foregoing provisions, unless a substitute securities depository is appointed to undertake the 
functions of DTC hereunder, the Authority, at the expense of the Company, is obligated to 
deliver Bond certificates to the Beneficial Owners of the Bonds, as described in this Indenture, 
and the Bonds shall no longer be restricted i o  being registered in the name of Cede & Co. as 
nominee of DTC, but may be registered in whatever name or names Owners transfening or 
exchanging Bonds shall designate to the Trustee in Writing, in accordance with the provisions of 



this Indenture. The Authority may determine that the Bonds shall be registered in the name of 
and deposited with a successor depository operating a securities depository system, qualified to 
act as such pursuant to Section 17(a) of the Securities Exchange Act of 1934, as amended, as 
may be acceptable to the Authority, or such depositoq's agent or designee. 

ARTICLE IIl 

TERMS OF BONDS GENERALLY 

Section 3.01. Form of Bonds. The Series 2006 Bonds, the certificate of authentkation 
and the form of assignment shall be substantially in the respective forms thereof set forth in 
Exhibit A to this Indenture with, in the case of Additional Bonds, any omissions, insertions and 
variations which may be authorized or permitted by the Bond Resolution authorizing, or the 
Supplemental Indenture entered into in connection with, those Additional Bonds, all consistent 
with this Indenture. 

At1 Bonds, unless a Supplemental Indenture shall have been executed and delivered 
pursuant to Section 8.02 hereof, shall be in fully registered form, and, except as provided in 
Section 3.04 hereof; the Owner of a Bond shall be regarded as the absolute owner thaeof for all 
purposes of this Indenture. 

The Bonds of one series shall bear any designations which may be necessary or advisable 
to distinguish them fiom Bonds of any other series. The Bonds shall be negotiable instnunen& 
in accordance with the Act, and shall express the purpose for which they are issued and any other 
statements or Iegends which may be required by law. 

Bonds of any maturity may be initially issued in temporary form exchangeable for 
definitive Bonds of the same maturity when ready for delivery. The temporary Bonds shall be of 
such denomination or denominations as may be determined by the Authority and shalI be 
executed by the Authority and authenticated by the Trustee upon h e  same conditions and in 
substantially the same farm and manner as the definitive Bonds. If the Authority issues 
temporary Bonds it will execute and furnish definitive Bonds at the Company's expense 
(and without cost to the owners of such temporary Bonds), and thereupon the temporary Bonds 
may be surrendered for cancellation in exchange therefor at the principal trust oflice of the 
Trustee, The Trustee shall authenticate and deliver in exchange for such temporary Bonds an 
equal aggregate principal amount of definitive registered Bonds of the same series and maturity 
of Authorized Denominations. Until so exchanged, the temporary Bonds shall be entitled to the 
Same benefits pursuant to this Indenture as d e f ~ t i v e  Bonds authenticated and delivered 
hereunder. 

Section 3.02. Execution and Aurhenticalion of Borrds. The Bonds shall be signed by 
manual or facsimile signature of the President or Vice President of the Authority and the 
Secretary or the Assistant Secretary of the Authority shall attest the same by manual or facsimile 
signatwe. The Bonds s h d  be authenticated by the Trustee upon initial ~ssumce, and thenafter, 
by the manual signature of an authorized signatory of the Trustee. In case any officer whose 
signature or a facsimile of whose signature appears on any Bond shall cease to be that oflicer 
before the issuance of the Bond, the officer's signature or tbe f d l e  therepf nevertheless shall 



be valid and sufficient for all purposes, the same as if he or she had remained in office until that 
time. Any Bond may be executed on behalf of the Authority by an officer who, on the date o f  
execution is the proper officer, although on the date of the Bond that person was not the proper 
officer. 

No Bond shall be valid or become obligatory for any purpose or shall be entitled to any 
security or benefit pursuant to this Indenture unless and until a certificate of authentication, 
substantially in the form set forth in Exhibit A to this Indenture, has been signed by the Trustee, 
The authentication by the Trustee upon any Bond shall be conclusive evidence that the Bond so 
authenticated has been duly authenticated and delivered hereunder and is entitled to the security 
and benefit of this Indenture. The certificate of the Trustee may be executed by any person 
authorized by the Trustee, but it shall not be necessary that the same authorized person sign the 
certificates of authentication on all of the Bonds. 

Section3.03. Source of Payment of Bonds; Limited Obligations. To the extent 
provided in and except as otherwise permitted by this Indenture, (1) the Bonds and the Debt 
Service Charges thereon shall be payable equally and ratably solely fiom the Revenues, and 
(2) the payment of Debt Service Charges on the Bonds shall be secured by the assignment of 
Revenues hereunder and by this Indenture; provided, however, that payment of Debt Service 
Charges on any series of Additional Bonds may be othenvise secured and protected h m  sources 
or by property or instruments not applicable to the Bonds and any one or more series of 
Additional Bonds or not secured and protected from sources or by property or instruments 
applicable to the Bonds or one or more series of Additional Bonds. 

T€€E BONDS ARE SPECIAL., LIMITED OBLIGATIONS OF THE AUTHORITY 
PAYABLE SOLELY FROM l X E  REVEFsuI3S AND RECEIPTS PLEDGED PURSUANT TO 
THIS INDFNTURE. THE BONDS AND THE INTEREST THEREON SHALL NEVER 
CONSTITUTE A GENERAL, OBLIGATION, A DEBT, AN INDEBTEDNESS, OR OTHER 
FINANCIAL OBLIGATION OR A PLEDGE OF THE FAITH AND CREDR OR TAXING 
POWER OF THE AUTHOEUTY, THE COUNTY, OR THE STATE OR ANY POLITICAL 
SUBDIVISION THEREOF WI" THE MEANING OF ANY PROVISION OR 
LIMITATION OF TKE STATE CONSTITUTION OR STATUTES. THE BONDS SHALL 
NEVER CONSTITUTE OR GIVE €USE TO A PECUNIARY LIABIUIY OF THE 
AUTHORITY9 THE COUNTY, THE STATE, OR ANY POLITICAL SUBDMSION 
THEREOF OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING POWERS OF 
THE AUTHORITY, TKE! COUNTY OR THE STATE. 

NO RECOURSE SHALL $E HAD FOR THE PAYMENT OF T I E  PRINCIPAL OF, 
PIZJ%lUM, IF ANY, OR INTEREST ON THE BONDS AGAINST ANY PAST, PEESENT 
OR FUTURE MEMBER OF THE AUTHORTTY'S GOVERNING BODY, OR THE 
OFFICERS, COUNSEL OR AGENTS OF THE AUTHORITY, OR OF ANY SUCCESSOR 
THERETO, PURSUANT TO ANY RULE OF LAW OR EQUITY, STATUTE OR 
CONSTITUTION, AM, ALL SUCH LIABILITY IS HEREBY EXPRESSLY WAMiD AND 
RELEASED AS A CONDITION OF, AND CONSIDERATION FOR, THE EXECUTION AND 
rssumm OF THE BONDS. 



Section 3.04. Payrneizf and Ownership of Bonds. The principal of and any premium on 
any Bond shall be payable when due to an Owner upon presentation and surrender of such Bond 
at the designated trust office of the Trustee or at the office, designated by the Trustee, of any 
Paying Agent. Interest on any Bond shall be paid on each Interest Payment Date by check or 
draft which the Trustee s h d  cause to be mailed on or before that date to the person in whose 
name the Bond (or one or more Predecessor Bonds) is registered at the close of business on the 
Regular Record Date applicable to that Interest Payment Date on the Register at the address 
appearing therein. Notwithstanding the foregoing, interest and mandatory sinking fund 
redemption principal payments on any Bond shall be paid by wire transfer in immediately 
available funds tu the bank account number and address filed with the Trustee by such Owner, 
upon such Owner’s payment of any cost therefor. 

If and to the extent, however, that the Authority shall fail to make payment or provision 
for payment of interest on any Bond on my Interest Payment Date, that interest shall cease to be 
payable by the Authority to the Person who was the M e r  of that Bond (or of one or more 
Predecessor Bands) as of the applicable Regular Record Date; when moneys become available 
for payment of the interest, (A) the Trustee shall, pursuant to Section 7.060) hereof, establish B 

Special Record Date for the payment of that interest, which shall be not more than 15 nor fewer 
than 10 days prior to the date of the proposed payment, and @) the Trustee shall cause notice of 
the proposed payment and of the Special Record Date to be mailed by fmt class mail, postage 
prepaid, to such Owner at its address as it appears on the Register no fewer than 10 days prior to 
the Special Record Date and, thereafter, the interest shall be payable to the Persons who are the 
Owners of such Bonds (or their respective Predecessor Bonds) at the close of business on the 
Special Record Date. 

Debt Service Charges shall be payable in lawful money of the United States of America 
without deduction for the services of the Trustee or any Paying Agent. 

Subject to the foregoing, each Bond delivered pursuant to this Indenture upon transfer 
thereof, or in exchange for or in replacement of any other Bond, shall carry the rights to interest 
accrued and unpaid, and to accrue on that Bond, or which were carried by that Bond. 

Except as provided in this Section 3.04 and the first paragraph of Section 3.06 hereof, 
(x) the Owner of any Bond shall be deemed and regarded as the absolute owner thereof for all 
purposes of this Tndenture, (y) payment of or on account of the Debt Service Charges on any 
Bond shalt be made only to or upon the order of that Owner or its duly authorized attorney in the 
manner permitted by this Indenture, and (2) neither the Authority, the Trustee, the Registm nor 
any Paying Agent shall, to the extent permitted by law, be affected by notice to the contrary. All 
such payments shall be valid and effective to satisfy and discharge the Iiability upon that Bond, 
including, without limitation, the interest thereon, to the extent of the amount or amouuts so paid. 

Section 3.05. Transfer and Exchange of Bonds. So long as any of the Bonds remain 
Outstanding, the Authority will cause the Register to be maintained and kept at the designated 
office of the Registrar. 

Unless otherwise provided in the applicable Bond Resolution or Supplemental Indenture, 
Bonds may be exchanged. at the option of their Owner, for Bonds of the same series and of any 
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! Authorized Denomination or denominations in an aggregate principal amount equal to the 
unmatured and medeemed principal amount of, and bearjng interest at the same rate and 
maturing on the same date or dates as, the Bonds being exchanged. The exchange shall be made 
upon presentation and surrender of the Bonds being exchanged at the designated office of the 
Registrar for that series of Bonds, together with an assignment duly executed by the Owner or its 
duly authorized attorney in any form which shall be satisfactory to the Registrar. 

Any Bond may be transfmed upon the Register, upon presentation and surrender thereof 
at the designated office of the Registrar for the series thereoc together with an assignment duly 
executed by the Owner or its duly authorized attorney in any form which shall be satisfactory to 
the Registrar and accompanied by such other documents as am required by the Registrar or 
Authority in connection with the transfer thereof to a Sophisticated MunicipaI Market 
hofessional. Upon transfer of any Bond and on request of the Registrar, the Authority shall 
execute in the name of the transferee, and the Registrar shall authenticate and deliver a new 
Bond or Bonds of the same series, of any Authorized Denomination or denominations, in an 
aggregate principal amount equal to the unmatured and unredeemed principal amount of, and 
bearing interest at the same rate and maturing on the same date or dates as, the Bonds presented 
and surrendered for transfer. 

In all cases in which Bonds shall be exchanged or transferred hereunder, the Registrar 
shall authenticate and deliver Bonds in accordance with the provisions of this Indenture. The 
exchange or transfer may be made subject to the payment of appticable taxes and/or reasonable 
transfer charges, which shall be paid before a new Bond is delivered 

AI1 Bonds issued upon any transfer or exchange of Bonds shall be the d i d  obligations of 
the Authority, evidencing the same debt, and entitled to the same benefits pursuant to this 
Indenture, as the Bonds surrendered upon transfer or exchange. Neither the Authority nor the 
Registrar shall be required to make any exchange or transfer of a Bond during a period beginning 
at the opening of business 15 days before the day of the mailing of a notice of redemption of 
Bonds of such series and ending at the close of business on the day of such mailing or to transfer 
or exchange any Bonds selected for redemption, in whole or in part. 

In case my Bond is redeemed in part oniy, on or after the redemption date and upon 
presentation and surrender of the Bond, the Authority shall cause execution of, and the Registrar 
for the series of that Bond shall authenticate and deliver, a new Bond or Bonds of the same series 
in Authorized Denominations in an aggregate principal amount equal to the unmatured and 
unredeemed portion of, and bearing interest at the same rate and maturing on the same date or 
dates as, the Bond redeemed in part, It shall not be aecessaty to deliver a new Bond or Bonds 
upon a partial redemption of a Bond if notation of partial redemption of Bonds shall be made on 
the Bond in such manner as is mutually agreed upon by the Trustee and the Owner. 

For purposes of this Section the Trustee shall establish the designated office of the 
Registrar. Such office s h d  be that of the Trustee so long as the Trustee is the sole Registrar 
hereunder. 

Section 3.06. Mutllaf4 Lost, WrongfirUy Taken or Destroyed Bonds. If any Bond is 
mutilated, lost, wronghlly taken or destroyed, in the absence of written notice to the Authority 



and the Registrar or the Trustee that a lost, wrongfully taken or destroyed Bond has been 
acquired by a bona fide purchaser, the Registrar or the Trustee shall authenticate and deliver a 
new Bond of like date, maturity and denomination and of the same series as the Bond mutilated, 
lost, wrongfully taken or destroyed; provided, that (1) in the case of any mutilated Bond, the 
mutilated Bond first shall be surrendered to the Registrar or the Trustee, and (2) in the case of 
any lost, wrclnghlly taken or destroyed Bond, there first shall be furnished to the Authority and 
the Registrar evidence of the loss, wrongful taking or destruction satisfactory ta the Authority 
and the Registrar, together with indemnity to the Authority, the Registrar, the Trustee and the 
Company satisfactory to each of them, and payment of any out of pocket costs of the Authority. 

If any lost, wrongfully taken or destroyed Bond shall have matured, instead of issuing a 
new Bond, the Authorized Company Representative may direct the Trustee to pay that Bond 
without surrender thereof upon the furnishing of satisfactory evidence and indemnity as in the 
case of issuance of a new Bond. The Authority, the Registrar and the Trustee may charge the 
Owner of a mutilated, lost, wrongfully taken or destroyed Bond their reasonable fees and 
expenses in connection with their actions pursuant to this Section. 

Every new Bond issued pursuant to this Section by reason of any Bond being lost, 
wrongfully taken or destroyed ( I )  shall constitute, to the extent of the Outstanding principal 
mount of the Bond lost, taken or destroyed, a contractual obligation of the Authority, regardless 
of whether the lost, wronghlly taken or destroyed Bond shall be enforceable at any time by 
anyone and (2) shall be entitled to all of the benefits of this Indenture equally and proportionately 
with any and all other Bonds issued and Outstanding hereunder. 

AI1 Bonds shall be held and owned on the express condition thal the foregoing prbvisiom 
of this Section are exclusjve with respect to the replacement or payment of mutilated, lost, 
wrongfully taken or destroyed Bonds and, to the extent permitted by law, shall preclude any and 
all other rights and remedies with respect to the replacement or payment of negotiable 
instruments or other investment securities without their surrender, notwithstanding any law or 
statute tq the mntrary now existing or enacted herder.  

Section 3.07. Cancellation of Bonds. Except as provided in Section 3.05 ham& any 
Bonds surrendered pursuant to this Article for the purpose of payment or retirement or for 
exchange, rephcmnent or transfer shall be canceled upon presentation and surrender thereof to 
the Registrar, the Trustee or any Paying Agent. Any Bond canceled by the Trustee or a Paying 
Agent shall be transmitted promptly to tbe Registrar by the Trustee or Paying Agent. 

The Authority, or the Company on behalf of the Authority, may deliver at any time to the 
Registrar for cancellation any Bonds previously authenticated and delivered hereunder, which 
the Authority or the Company may have acquired in any manner whatsoever. All Bonds so 
delivered shall be canceled promptly by the Registrar, Certification of the surrender and 
cancellation shall be made to the Authority and the Trustee by the Registrar at least once each 
calendar year. Those canceled bonds shall be destroyed by the Registrar by shredding or 
incineration. Upon request, the Registrar shall provide certificates describing the destruction of 
canceled Bonds to the Authority, the Trustee and the Company. 
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Section 3.08, Restrictions on Transfer of the Bonds. 

(A) The offer and sale of the Bonds will not be registered pursuant to the SecUrities 
Act of 1933, as amended, or the securities laws of any state or other jurisdiction, and shall be 
offered and sold in reliance on exemptions Born the registration requirements of such laws. The 
transfer, pledge or other disposition of the Bands is subject to the restxictions set forth in this 
Indenture, and the Bonds shall bear a legend descn’bing such restrictions on transfer. 

(€3) Anything herein to the contrary notwithstanding, an Owner of the Series 2006 
Bonds may not sell, offer for sale, assign, pledge, hypothecate or otherwise transfer or encumber 
all or any of its interest in the Series 2006 Bonds except to a brokm-dealer in connection with a 
sale to a Sophisticated Municipal Market Professional and except in Authorized Denominations, 
unless the principal amount of the Series 2006 Bond to be sold or transferred is already less than 
the initial Authorized Denomhation and the transaction involves the entire principal amount of 
such Series 2006 Bond. 

ARTICLE IV 

REDEMPTION OF THE SERIES 2006 BONDS 

Section 4.01. Terms of Redemption of the Bonds. The Bonds are subject to redemption 
prior to stated maturity as follows: 

(A) Mundutmy Redempiion Upon a Detervninnrion of TuabWy. Upon the 
occurrence of a Determination of Taxability, the Bonds are subject to mandatory redemption in 
whole at a redemption price equal b 106% of the outstanding principal amount thereof; plus 
interest acmed to the redemption date, at the earliest practicable date selected by the Trustee, 
but in no event later than 90 days following the Determination of Taxability. The occurrence of 
a Determination of Taxability with respect to the Bonds will not constitute an Event of Default 
pursuant to this Indenture. 

Within five Business Days following receipt by the Trustee of written notice of a 
Determination of Taxability, the Trustee shdl give written notice thereof to the Owners of all 
Bonds Outstanding and shall also give written notice to the Authority. 

(B) Opfional Redemption. The Series 2006 Bonds are not subject to optional 
redemption prior to stated maturity. 

Extraordinary Optional Redemption. The Bonds are also subject to redemption in 
the event of the exercise by the Company of its option (subject to compliance with Section 4.03 
hereof) to direct such redemption upon occurrence of any of the events described in Section 6.01 
of the Loan Agreement, in whole or in part, at any time, by the payment of the principal amount 
of the Bonds to be redeemed plus accrued interest to the date hxed for redemption but without 

(C) 

premiUm. 

(D) Mandatory Sinking Fund Redempimi of the Series 2006 Bonds. The Series 2006 
Bonds are subject to mandatory redemption prior to maturity at a redemption price equal to the 
principal amount thereof plus accrued interest to the redemption date but without premium on 



June 1 in the following years and principal amounts (unless and to the extent of a credit against 
any such amount applied as provided in this Indenture): 

Year Principal Amount Year Principal Amount 
2008 $75,000 201 8 140,000 
2009 80,000 2019 
2010 85,000 2020 
201 1 90,000 202 1 
2012 00,000 2022 
2013 05,000 2023 
2014 10,Ooo 2024 
201 5 15,000 2025 
2016 25,000 2026* 
2017 130,000 

* Finalh4aturit-y 

150,OOO 
16O,QQO 
170,ooO 
180,000 
190,000 
200,000 
215,000 
230,000 

Each Outstanding Series 2006 Bond shall be subject to mandatory redemption in 
increments of $5,000 on each redemption datepro rata based on principal amount of such Series 
2006 Bonds t~ be redeemed in relation to the total principal amount of a l l  Series 2006 Bonds 
outstanding on such date. 

In lieu of redeeming the Bonds pursuant to this Section 4.01(D), the Trustee may, at the 
written request of the Company given to the Trustee not more than 45 days nor less than 30 days 
preceding the next applicable sinking fund redemption date, use such finds otherwise available 
hereunder for redemption ofthe Bonds to purchase t he  Bonds then subject to redemption in the 
open market, such Bonds to be delivered to the Trustee for the purpose of cancellation Each 
Bond (or portion thereof) $0 delivered shall be credited by the Trustee at the principal amount 
thereof against the obligation of the Authurity on such sinking fimd redemption date, and the 
principal amount of Bonds to be redeemed by operation of such sinking fund redemption 
schedule on such date shall be accordingly reduced. 

Section4.02. Election to Redeem. Except in the w e  of redemption pursuant to my 
mandatory sinking fund requirements, Bonds shall be redeemed only by written notice from the 
Company to the Trustee on behalf of the Authority which notice shall specify the redemption 
date and the principal amount of each maturity of Bonds to be redeemed, and shall be given at 
least 45 days prior to the redemption date or such shorter period 8s shall be acceptable to the 
Trustee. 

Section4.03. Notice of Redemption. Unless waived by any Owner of Bonds to be 
redeemed, official notice of any such redemption shall be given by the Registrar or the T~stee 
on behalf of the Authority by mailing a copy of an official redemption notice by first class mail 
at least 30 days and not more than 60 days prior to the date fixed for redemption (except in the 
case of a redemption pursuant to Section 4.01(A) hereof, in which case such notice shall be given 
at least five days and not more than IS days prior to the date fixed for redemption) to the 
registered owner of the Bond or Bonds to be redeemed at the address shown on the Register or at 
such other address as is fiunished in writing by such registered owner to the Registrar. 



All official notices of redemption shall be dated and shall state: 

(A) the redemption date, 

(€3) the redemption price, 

{C) if less than all Outstanding Bonds are to be redeemed, the identification by 
designation, letters, numbers or other distinguishing marks (and, in the case of partial 
redemption, the respective principal amounts) of the Bonds to be redemned, 

that on the redemption date the redemption price will become due and payable 
upon eacb such Bond or portion thereof called foi redemption, and that interest thereon shall 
cease to accrue from and after said date, and 

@) 

(E) the place where such Bonds are to be surrendered for payment of the redemption 
price, which place of paymenr~;hall be the principal trust office of the Registrar. 

In addition to the foregoing notice, krther notice shall be given by the Trustee as set out 
below, but no defect in said further notice nor my failure to give all or any portion of such 
further notice shall in any manner defeat the effectiveness of a call for redemption if notice 
thereof is given as above prescnied. 

Each further notice of redemption given hereunder shall contain the information 
required above for an of€icial notice Qf redemption plus (1) the identifjmg or CUSP numbers of 
Boads being redeemed; (2) the date of issue of the Bonds as originally issued; (3) the rate of 
interest borne by each Bond being redeemed; (4) the scheduled maturity date of each Bond being 
redeemed; and (5) any other descriptive information needed to ident@ accurateIy the Bonds 
being redeemed. 

Except in the case of a mandatory redemption pursuant to Section 4.01(A) hereof, 
each further notice of redemption shall be sent at least 30 days before the redemption date by 
registered or certified mail or overnight delivery senice to one or more Nationally Recognized 
Municipal Securitieg Information Repository that disseminates notices of redemption of 
obfigations such as the Bonds. 

(F) 

(G) 

# Upon the payment of the redemption price of Bonds being redeemed, each check 
or other transfer of funds issued for such purpose shall bear thc CUSP number (if any) 
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such check or 
other transfer. 

Failure to receive notice by mailing or any defect in that notice regarding any Bond, 
however, shall not affect the validity of the proceedings for the redemption of any other Bond. 

Section 4.04. Payment of Redeemed Bonds. Notice having been mailed to the registered 
owner of the Bond or Bonds to be redeemed m the manner provided in Section 4.84 hereof, and, 
in the event of extraordinary optional redemption pursuant to Section 4.01(C) hereof, upon 
money being deposited as and if required by Section 4.03 hereof, the Bonds and portions thereof 
called for redemption shall become due and payable on the redemption date, and upon 
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presentatioxrand surrender thereof at the place or places specified in that notice, shall be paid at 
the redemption price, including interest accrued to the redemption date, 

Subject to the provisions of Article Ix hereof, if money for the redemption of all of the 
Bonds and portions thereof to be redeemed, together with interest accrued thereon to the 
redemption date, is held by the Trustee or any Paying Agent on the redemption date, so as to be 
available therefor on that date, and if notice of redemption has been deposited in the mail to the 
registered Owner of the Bond or Bonds to be redeemed as aforesaid, then from and after the 
redemption date those Bonds and portions thereof called for redemption shall cease to bear 
interest and no longer shall be considered to be Outstanding hereunder. If those moneys shall 
not be so available on the redemption date, or such notice shall not have been deposited in the 
mail as aforesaid, those Bonds and portions thereof shall continue to bear interest, until they are 
paid, at the same rate or rates as they would have borne had they not been called fix redemption. 

All moneys deposited in the Bond Fund and held by the Trustee or a Paying Agent for the 
redemption of particular Bonds shall be held in trust for the account of the Owners thereof and 
shall be paid to them, respectively, upon presentation and surrender of those Bonds, except a6 
provided in Section 3.05 hereof. 

Section 4.05. Variatwn of Redemption Provisions. The provisions of this Article W, 
insofar as they apply to redemptions of any series of Additional Bonds, may be varied by the 
Supplemental Tndenture providiag for that series. 

Section 4.06. Purchase of Bonds in Lieu of Redemption. 

(A) "be Company shall have the right to purchase not less than all Bonds called for 
redemption pursuant to Section 4.01 hereof, in lieu of such redemption, at a purchase price equal 
to the applicable redemption price, plus accrued interest to the purchase dafe (which purchase 
date shall be the date such Bonds would otherwise have been redeemed in accordance with the 
applicable provisions of Section 4.01 hereof). In order to exercise such right to purche  Bonds 
in lieu of redemption, the Company shall deliver to the Trustee before 12:OO noon New York 
time on the Business Day immediately preceding such redemption date notice of the exercise of 
such right, together with moneys sufficient to pay the applicable redemption price, plus awmd 
interest thereon, to such redemption date. In the event the Trustee s h d  have received a written 
direction fiom the Company to purchase Bonds in the manner permitted hereby, and shall have 
on deposit funds to be applied to the purchase of Bonds in lieu of such redemption, the Trustee 
shall purchase such Bonds and deliver the same to the Company. 

All moneys received by  the Trustee hrn the Company for the purchase ofBonds 
in lieu of redemption pursuant to paragraph (A) above shall be deposited by the Trustee in a 
segregated subaccount of the Bond Fund (or, in tbe event moneys held by the Trustee are to be 
applied for such purchase as contemplated by the last sentence in paragraph (A) above, such 
moneys shall be transferred by the Trustee to a segregated subaccount of the Bond Fund) and 
held in trust for the benefit of the Owners of the Bonds to be purchased in lieu of redemption. 
The Trustee, on behalf of the Company shall pay fiom such segregated subaccount of the Bond 
Fund the applicable redemption price of Bonds purchased in lieu of redemption to the former 
Owners of the Bonds upon delivery of such Bonds to the Trustee. If for any reason an Owner 
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fails to deliver a Bond or Bonds to the Trustee for purchase in lieu of redemption, then h m  and 
after the date set for such redemption, such Bond or Bonds, in the hands of such Owner, shall 
cease to bear interest to such Owner, and the rights of such Owner shall be limited to the receipt 
of funds representing payment of principal of such Bond or Bonds and interest thereon to the 
redemption date. On such purchase date, the Authority shall execute and the Trustee shall 
authenticate for delivery to the Company, as the Owner, a new Bond or Bonds in replacement of 
the Bond or Bonds not so delivered and the Trustee shall hold the moneys deposited in a 
segregated subaccount of the Bond Fund to pay the redemption price of such Bond or Bonds in 
trust for the person failing to so deliver the Bond or Bonds to the Trustee for redemption, without 
liability for interest thereon. The replacement of any such previously Outstanding Bond &dl mi 
be deemed to create any new indebtedness, but such Bond as is issued in replacement shall be 
deemed to evidence t he  indebtedness previously evidenced by the Bond not so delivered, 

No purchase of Bonds pursuant to this section or advance by or use of any funds 
of the Company to effectuate any such purchase shall be deemed to be a payment or redemption 
of the Bonds or a prepayment of the amounts due from the Company pursuant to the Loan 
Agreement or of any portion thereof Such purchase shall not operate to extinguish or discharge 
the indebtedness evidenced by such Bonds, and such Bonds shall remain Outstanding. 

Section4.07. Purchase af Any Time. The Trustee, upon the written request of the 
Authority or the Company, shall purchase Bonds as specified by the Authority or the Company, 
8s applicable in the open market at a price not exceeding a price set by the Authority or the 
Company, as applicable. Such purchase of Bonds shall be made with funds provided by the 
Authority or the Company, as applicable, and not with any portion of the Trust Estate. Upon 
purchase by the Trustee, such Bonds shall be treated as delivered for cancellation pwsuaut to 
Section 3.07 hereof. Nothing ~II this Indenture shdl prevent the Authority or the Company from 
purchasing Bonds on the open market without the involvement of the Trustee and delivering 
such Bonds to the Trustee for cancellation pursuant to Section 3.07 hereof. Bonds purchased 
which are subject to the sinking f h d  redemption schedule in Section 4.01@) hereof shall be 
credited against future sinking fund redemption payments in accordance with Section 4.01@) 
hereof. The principal amount of Bonds to be redeemed by optional redemption pursuant to this 
Indenture may be reduced by the principal amount of Bonds purchased by the Authority or the 
Company, at the request of the Company, and delivered to the Trustee for cancellation at least 
forty-five (45) days prior to the redemption date. 

e 

(C) 

ARTICLE V 

PROVISIONS AS TO FUNDS AND PROJECT 

Section 5.01. Trust Funds Pledged and Assigned YO the Trustee. The proceeds of the 
Bonds and all payments, revenues and income receivable by the Authority pursuant to the Loan 
Agreement and pledged and assigned by this Indenture to the Trustee, together with the balance 
of the Trust Estate, are to be paid directly to the Trustee and, subject to the provisions of this 
Indenture, disbursed or deposited by it as described in this Article V and held in trust for the 
purposes set forth herein, and shall not be subject to any lien, levy, garnishment or attachment by 
any creditor of the Authority or the Company, nor shall they be subject to any assignment or 



hypothecation by the Company. T h e  Trustee shall at all times maintain accurate records of 
deposits into such funds and the sources and timing of such deposits. 

Section 5.02. Application of Proceeds; Company Moneys. The proceeds of the sale of 
the Bonds in the amount of $2,752,793.50 together with $570,000.00 representing a cash 
contribution fiom the Company shall be deposited in the Project Fund in accordance with 
Section 5.03 hereof, the Equity Fund in accordance with Section 5.04 hereof and in the Debt 
Service Reserve Fund in ac~ordance with Section 5.06 hereof 

Section 5.03. Creation of Project Fund; Dikbursernents and Records. There is hereby 
established and ordered to be maintained as a separate deposit account (except when invested as 
provided hereinafler) in the custody of the Trustee, a trust fund designated “The Industrkl 
Development Authority of the County of Pinal - San Mmuel Facility Project Fund.” The 
proceeds of the Bonds (except for any proceeds to be deposited to the Bond Fund for the 
payment of accrued interest on the Bonds) together with amounts received from the Company 
shall be deposited in the Project Fund as follows: 

(A) the sum of $2,630,293.50 representing a podon of the proceeds fiorn the sale of 
the Series 2006 Bonds. Moneys held in the Project Fund shall be disbursed by the Trustee in 
accordance with the provisions of the Loan Agreement to pay the costs of acquiring, 
constructing, equipping and installing the Project, as provided in and subject to the Loan 
Agreement or to reimburse the Company for the payment of such costs. The Trustee is hereby 
authorized to make each disbursement required by the provisions of the Loan Agreement. 

Unless otherwise set forth in the applicable Bond Resolution or Supplemental Indenture 
relating to the issuance of a series of Additional Bonds, there shall be deposited in the Project 
Fund the proceeds of the sale of any Additional Bonds, other than any proceeds representing 
a m e d  hterest and capitalized interest which shall be deposited in the Bond Fund pursuant to 
Section 5.05 hereof 

If the unexpended proceeds of a prior issue of Bonds remain in the Project Fund upon the 
issuance of any Additional Bonds, the Trustee shall establish a separate subaccount within the 
Project Fund, for accounting purposes, for the deposit of the p r o d s  of the issue of Additional 
Bonds in accordance With this Section. 

Pending disbursement pursuant to the Loan Apemmt, the moneys and Eligible 
Investments to the credit of the Project Fund shall constitute a part of the Revenues assigned to 
the Trustee BS security for the payment of fhe Debt Senice Charges. 

The Trustee shall cause to be kept and maintained for at least six years thereaftq 
adequate records pertaining to the Project Fund and all disbursements therefrom. Ifrequested by 
the Authority or the Company, the Trustee shall file copies of the records p&g to t&e 
Project Fund and all disbursements h m  such fund with the Authority and the Company. 

Upon the occurrence and continuance of an Event of Default hereunder because of which 
the principal amount of the Bonds has been declared to be due and payable immediately pursuant 
to Section 7.03 hereof, any moneys remaining in the Project Fund shall be promptly trmsfed 
by the Trustee to the Bond Fund. 



Section 5.04. Creaiion of Equify Fund; Disbursernennts. There is hereby established and 
ordered to be maintained as a separate deposit account (except when invested as provided 
hereinafter) in the custody of the Trustee, a trust b d  designated ‘The Indusfrid Development 
Authority of the County of Pinal - San Manuel Facility Equity Fund,” Amounts received as cash 
contributions from the Company including the sum of $570,000 received from the Company as a 
cash contribution on the Closing Date. Moneys held in the Equity Fund shall be disbursed by the 
Trustee in accordance with the provisions of the Loan Agreement to pay the costs of acquiring, 
constructing, equipping and installing the Project, including the costs of issuance of the Series 
2006 Bonds, as provided in and subject to the Loan Agreement or to reimburse the Company for 
the payment of such costs. No proceeds from the sale of the Series 2006 Bonds shall be used for 
the payment of costs of issuance other than for payment of the Underwriter’s discount. 

Upon the occurrmce and continuance of an Event of Default hereunder as a result of 
which the principal amount of the Bonds has been declared to be due and payable immediately 
pursuant to Section 7.03 hereof, any moneys remaining in the Equity Fund shall be promptly 
transferred by the Trustee to the Bond Fund. 

Section5.OS.Creatiorr of Bond Fund. There is hereby established and ordered 
maintained as a separate deposit account (except when invested as hereinafter set forth) in the 
custody of the Trustee a trust fund designated “The Industrial Development Authority of the 
County of Pind - San Manuel Facility Bond Fund” Unless otheMsise set forth in a 
Supplemental Indenture relating to the issuance of a s e n e  of Additional Bonds, there shall be 
deposited in the Bond Fund (and credited, ifrequired by this Indenture or the Loan Agreement to 
appropriate accounts therein), from the proceeds of the sale of tho Bonds, any accrued interest 
paid by the purchasers of the Bonds and moneys deposited therein for the payment of interest 
costs during constmctjon a6 set forth in Section 5.02 hereof. 

Except as otherwise provided herein, the Trustee shall deposit in the Bond Fund upon 
receipt all Revenues paid to the Trustee by the Company, and any other amounts which, pursuant 
to the terms of this Indenture, the Note or the Laan Agreement are to be applied to the payment 
of Debt Service Charges. Except as provided herein, the Bond Fund (and accounts thmin for 
which provision is made herein or in the Loan Agreement) and the moneys and Eligible 
Investments therein shall be used solely and exclusively for the payment of Debt Service 
Charges as they fall due at stated maturity, or by redemption or pursuant to any mandatory 
siaking fund requirements or upon acceleration, all as provided herein and in the Loan 
Agreement. 

The Trustee shall. transmit to any Paying Agent, as appropriate, &om moneys in the Bond 
Fund applicable hereto, amounts suEcient to make timely payments o f  interest, principal of and 
any premium on the Bonds to be made by the Paying Agent then due and payable. To the extent 
that the amount needed by any Paying Agent is not sufficiently predictable, the Trustee may 
make any credit arrangements with that Paying Agent which will permit those payments to be 
made. The Authority authorizes and directs the Trustee to cause Withdrawal of moneys fiom the 
Bond Fund which are available for the purpose of paying, and are sufficient to pay, the mtesest, 
principal of and any premium on the Bonds as they become due and payable (whether on an 
Interest Payment Date, at stated maturity, by redemption or pursuant to any mandatory sinking 
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find requirements), for the purposes of paying or transferring moneys to the Paying Agent which 
are necessary to pay such interest, principal and premhm. 

The provisions of this Section are subject to the provisions of Section 9.02 hereof. 

Section 5.06. Debt Smvice Reserve Fund. 

(A) Debt Service Reserve Fund is hereby established with the Trustee and moneys 
shall be deposited therein as provided in this Indenture. On the Closing Date, an amount of 
$122,500.00, representing a portion of the proceeds from the sale of the Series 2006 Bonds, shall 
be deposited into the Debt Service Reserve Fund. On September 1,2006 and on the 1st day of 
each month thereafter through and including September 1, 2007, the Trustee shall deposit 
moneys received from the Company pursuant to Sectioa 5.13(c) of the Loan Agreement to the 
Debt Service Reserve Fund, until (after taking into consideration amounts then on deposit in the 
Debt Service Reserve Fund) the amount on deposit in the Debt Service Reserve Fund equals the 
Debt Service Reserve Fund Requirement with respect to the Series 2006 Bonds; provided, 
however, that the Trustee shall not be required to make any such transfers at any time the amount 
on deposit in the Debt Service Reserve Fund exceeds the Debt Service Reserve Fund 
RequiremenL 

(B) The moneys in the Debt Service Reserve Fund and any investments held as 8 part 
of such fund shall be held in trust and, except as otherwise provided, shall be applied by the 
Trustee solely to the payment of the principal (including s i d a n g  fund installments) of and 
interest on the Bonds. 

(C) On any date on which a payment is due to the Rebate Fund pursuant to Section 
5.12 hereof but is not paid by the Company, the Trustee shall transfer from the Debt Service 
Reserve Fund to the Rebate Fund an amount (to the extent available) equal to such payment. 

If on the third Business Day prior to any Interest Papent  Date the amount in the 
Bond Fund is less than the amount then required to pay the principal (including sinlcing fund 
installments) and interest then due on such Interest Payment Date on the Bonds, the Trustee shall 
apply the mount in the Debt Service Reserve Fund (after any required transfer to the Rebate 
Fund) to the extent necessary to meet the deficiency. The Company shall remain liable for any 
Loan Payments which it bas not paid when due and any subsequent payment thereof shall be 
used to restore to the Debt Service Reserve Fund the b d s  so applied. 

(D) 

(E) Beginning on December 2,2007, the Trustee shall value the Debt Service Reserve 
Fund on each June 2 or December 2 (each a “Valuation Date’’) at market value as determined by 
the Trustee pursuant to any reasonable method. If the amount in the Debt Service Reserve Fund 
on a Valuation Date of any year exceeds the Debt Service Reserve Fund Requirement, the 
Trustee shali transfer the excess to the Bond Fund to be applied to the payment of hter%st or 
principal on the Bonds on the next Interest Payment Date. 

(F) If and to the extent that the amount in the Debt Swim Reserve Fund (including 
any investment earnings thereon) on any Valuation Date is less than the Debt Service Reserve 
Fund Requirement as a result of a payment made pursuant to Section 5.12 hereof? the Company 
shall on or before the fmt day of each of the twelve succeeding months deposit into the Debt 



Service Reserve Fund an amount which, together with amounts deposited in prior months 
pursuant to this Section 5.06, shall be, at least equal to 1/12th of the deficiency in the Debt 
Service Reserve Fund Requirement multiplied by the number of months elapsed Since such 
Valuation Date. 

Section5.07. Investment of Funds. Except as hereinafter provided, moneys in the 
Project Fund, Equity Fund, Bond Fund, Debt Service Reserve Fund and the Rebate Fund shall be 
invested and reinvested by the Trustee in Eligible Investments at the written direction of the 
Authorized Company Representative. Investment of moneys in the Bond Fund shall mature or 
be redeemable without penalty at the option of the Trustee at the times and in the amounts 
necessary to provide moneys to pay Debt Service Charg& as they become due at stated maturity, 
by redemption or pursuant to any mandatory sinking fund requirements. Each investment of 
moneys in the Project Fund Equity Fund, Bond Fund, Debt Service Reserve Fund and the 
Rebate Fund shall mature or be redeemable without penalty at such time as may be necessary to 
make payments when necessary from such fund. 

Subject to any directions from the Authorized Company Representative with respect 
thereto, and any restrictions contained in Section 5.12 hereof relating to the Rebate Fund, from 
time to t h e ,  the Trustee may sell Project Fund, Equity Fund, Bund Fund, Debt Sewice Reserve 
Fund and the Rebate Fund investments and reinvest the proceeds therefrom in Eligible 
Investments maturing or redeemable as aforesaid. Any of those investments may be purchased 
from or sold to the Trustee, the Registrar, a Paying Agent or any bank, trust company or savings 
and loan association affiliated with my of the foregoing. The Trustee shall sell or redeem 
invcstnm~ts credited to the Bond Fund and Debt Service Reserve Fund at the best price 
reasonably obta.hable to and at the times required for the purposes of paying Debt Service 
Charges when due as aforesaid, and shall do so without necessity for any order on behalf of the 
Authority and without restriction by reason of any order. An investment made &om moneys 
credited to the Project Fund, Equity Fmd, Bond Fund, Debt Service Reserve Fund and the 
Rebate Fund shall constitute part of that respective fund, and each respective fimd shall be 
credited with all proceeds of sale and income from investment of moneys credited thereto. 

Money credited to any trust fund established and maintained hereunder which is 
uninvested pading disbursement or receipt of proper investment directions or as direct& herein 
shall be invested by the Trustee in investments described in clause 8 of “Eligible Investments”. 
The Trustee is specifically authorized to implement its automated cash investments system to 
assure that cash an hand is invested and to charge its normal cash management fees, which may 
be deducted from income earned on investments. 

Unless otherwise agreed or directed in writing, an account statement delivered by the 
Trustee to the Company will be deemed to be conclusive evidence that the hvestment 
trausactions identified therein accurately refl ed the investment directions given to the Trustee by 
the Company, uniess the Company notifies the Trustee: in writing to the contrary within thirty 
(30) days following the receipt of such statement. 

Section 5.08. MORVS fo be Held in Trust. Except where moneys have been deposited 
with or paid to the Trustee pursuant to an instrument restricting their application to particular 
Bonds, all moneys required or permitted to be deposited with or paid to the Tm,stee or any 
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Paying Agent pursuant to any provision of this Indenture or the Loan Agreement and to be used 
to pay Debt Service Charges, or the Note, and any investments thereof, shall be held by the 
Trustee or that Paying Agent in trust. Except for (1) moneys deposited with or paid to the 
Trustee or any Paying Agent for the redemption of Bonds, notice of the redemption of which 
shall have been duly given, (2) moneys held by the Trustee pursuant to Section 5.09 hereof and 
(3) moneys held in the Rebate Fund, all moneys described in the preceding sentence held by the 
Trustee or any Paying Agent shall be subject to the lien hereof while so held. 

seCtion5.09. Nonpresenirnenf ofBonds. h the event that any Bond shdl not be 
presented for payment when the principal thereof becomes due in whole or in part, either at 
stated maturity, by redemption or pursuant to any mandatory sinking fund requirements, or a 
check or draft for interest is uncashed, if moneys sufficient to pay the principal and premium, if 
any, then due on that Bond or to pay such check or &aft shall have been made available to the 
Trustee for the benefit of its Owner, all liability of the Authority to that Owner for such payment 
of the principal and premium, if any, then due on the Bond or interest on such Bond represented 
by such check or draft thereupon shall cease and be discharged completely. Thereupon, it shall 
be the duty of the Trustee. to hold those moneys, without liability for interest thereon, in a 
separate account in the Bond Fund for the exclusive benefit of the Owner, who shall be restricted 
thereafter exclusively to those moneys for any claim of whatever nature on its part pursuant to 
this Indenture or on, or with respect to, the principal and premium, if any, then due on that Bond 
or interest on such Bond represented by such check or draft, 

Section 5.10. Repayment tu the Company from the Bond Fund. Except as provided in 
Section 5.09 h e r d ,  any amounts remaining in the Bond Fund (1) after all of the Outstanding 
Bonds shall be deemed paid and discharged pursuant to the provisions of this Indenture, and 
(2) after payment of all fees, charges and expenses of the Authority, the Trustee, the Registrar 
and any Paying Agent and of all other amounts required to be paid pursuant to this Indenture, the 
Loan Agreement and the Note, shall be paid to the Company, to the extent that those amounts are 
in excess of those necessary to effect the payment and discharge o f  the Outstanding Bonds. 

Section 5.11. Compliance with Section I48 of the Cude. The Trustee shall cause ta be 
kept and maintained adequate records relating to investment of all proceeds of the Bonds 
suilicient to permit the Company, on behalfof the Authority, to determine the amount of rebate, 
if my, required to be paid to the United States of America pursuant to Section 148 of the Code. 
The Authority, or the Trustee (if so directed on b e M  of the Authority) are authorized pursuant 
to Section2.03 of the Loan Agreement to employ a person or fum of its choice to assure 
compliance with the Section 148 of the Code and the fees and expenses of such employment 
shall be paid by the Company. 

Section 5.12. Rebate Fund. 

(A) The Trustee shall establish and maintain, a rebate fund designated 'The Industrial 
Development Authority of the County of Pinal - San Manuel Facility Rebate Fund" until such 
time that the Trustee receives an opinion of Bond Counsel that the Bonds are no longer subject to 
a requirement of the Code that arbitrage profits be rebated to the United States of America The 
Trustee shall make information regarding the Bonds and investments hereunder available to the 
Company and the Authority. The Trustee shall make deposits and disbursements h m  the 



Rebate Fund in accordance with the written instructions received from the Company, shall invest 
the amounts held in the Rebate Fund pursuant to written instructions from the Compmy and 
shall deposit income fiom such investments immediately upon receipt thereof in the Rebate 
Fund. Anything in this Indenture to the contrary notwithstanding, the immediately preceding 
sentence of this Indenture and subsections (B) and (C) hereof may be superseded or amended by 
new ~ I I S ~ U C ~ ~ O R S  delivered by the Company and accompanied by an opinion of Bond Counsel 
addressed to the Trustee to the effect that adherence to the new instructions will not cause 
interest on the Bonds to be included in gross income for Federal income tax purposes. 

(B) If a deposit to the Rebate Fund is required as a result of the computations made or 
caused to be made by the Company, the Trustee shall upon receipt of written direction from the 
Company accept such payment for the benefit of the Company. If an amount in excess of that 
required to be rebated to the United States of America accumulates in the Rebate Fund, the 
Trustee shall upon written direction from the Company transfer such amount to the Company. 
Records of the determinations required by this Section and the instructions must be retained by 
the Trustee until six years after the Bonds are no longer Outstanding. Company shall be 
responsible for all costs associated with the ongoing calculation of arbitrage rebate, related 
reports and required filings with the Internal Revenue Service. 

(C) Not later than 30 days after each fifth anniversary of the Closing Date (or such 
other date as the Company may choose, provided the Company receives an opinion of Bond 
Counsel that such change will not cause interest on the Bonds to be included in gross income for 
Federal income tax purposes) until final retirement of the Bonds, upon Written direction h m  the 
Company, the Trustee shall pay to the United States of America 90% of the amount required to 
be on deposit in the Rebate Fund as of such payment date, Not later than 30 days after the final 
retirement of the Bonds, upon written direction from the Company, the Trustee shall pay to the 
United States of America 100% of the balance of any amount required to be on deposit in the 
Rebate Fund or such lesser amount as the Company shall direct. 

ARTICLE VI 

THE TRUSTEE, REGISTRAR AND PAYING AGENT 

Section 6.01. Trustee’s Acceptance and Responsibiliries. The Trustee accepts the trusts 
imposed upon it by this Indenture, and agrees to observe and perform those trusts, but only upon 
and subject to the terms and conditions set forth in this Article, to all of which the parties hereto 
and the Owners agree: 

(A) Prior to the occurrence of an Event of Deb& (as defined in Section 7.01 hereof) 
of which the Trustee has been notified, as provided in paragraph (L) of Section 6.02 hereof, or of 
which by the terms of such paragraph the Trustee is deemed to have notice, and after the cum or 
waiver of aU Events of Default which may have occurred: 

(1) the Trustee undertakes to perform only those duties and obligations which 
are set forth specifically in this Indenture and no duties or obligations shall be 
implied to the Trustee; and 



(2) in the absence of bad faith on its part, the Trustee may rely conclusively, 
as to the truth of the statements and the correctness of the opinions expressed 
therein, upon certificafes or opinions finished to the Trustee and conforming to 
the requirements of this Indenture; but in &e case of any such certificates or 
opinions which by any provision hereof are required specifically to be fknished 
to the Trustee, the Trustee shall be under a duty to examine the same to determine 
whether or not they conform to the requirements of this Indenture. 

(B) In case an Event of Default (of which the Trustee has been notified, or is deemed 
to have notice) has occurred and is continuing hereunder, the Trustee shall exercise those rights 
and powers vmed in it by this Indenture and shall use the same degree of care and skill in their 
exercise, as a prudent indenture trustee would exercise or use under the circumstances. 

(C) No provisions of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act, or its o m  willful 
misconduct, except that: 

(1) this subsection shall not be construed to affect the limitation of the 
Trustee’s duties and obligations provided in subparagraph (A)(I) of this Section 
or the Trustee’s right to rely on the truth of statements and the correctness of 
opinions as provided in subparagraph (A}(2) of this Section; 

(2) the Trustee shall not be liable for any error of judgment made in good faith 
by any one of its officers, unless it shall be established that the Trustee was 

~ neglipnt in aseertainhg the pertirmt faek, ~ ~~ 

(3) the Trustee shall not be liable with respect to any action taken or omitted 
to be taken by it in good faith in axordance with the direction of a Majority of 
Bondholders relating to the time, method and place of conducting any proceeding 
for any remedy available to the Trustee, or exercising any trust or power 
conferred upon the Trustee, pursuant to this Indenture, as provided in Sections 
7.04 and 7.05 hereof; and 

(4) no provision of this Indenture shall quire the Trustee to expend or risk 
its o m  funds or otherwige incur any financial liability in the performance of any 
of its duties hereunder, or in the exercise of any of its rights or powers if it shall 
have reasonable grounds for believing that payment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured to it. 

(5) Whether or not therein expressly so provided, every provision of this 
Indenture relating to the conduct or fleeting the liability of or affording 
protection to the Trustee shall be subject to the provisions of this Section 6.01. 

Section6.02. Certain Rights and Obligadons of the Trustee. Except as otherwise 

The Trustee (1) may execute any of the trusts or powers hereof and perform any 
of its duties by or through attorneys, agents, receivers or employees (but shall be answerable 

provided in Section 6.01 hereof: 

(A) 



- .. . . .... 

therefor ody in accordance with the standard specified above), (2) shall be entitled to the advice 
of counsel concerning all matters of trusts hereof and duties hereunder, and (3) may pay 
reasonable compensation in all cases to aIi of those attorneys, agents, receivers and employees 
reasonably employed by it in connection with the trusts hereof. The Trustee may act upon the 
opinion or advice of any attorney (who may be the attorney or attorneys for the Authority or the 
Company) approved by the Trustee in the exercise of reasonable care. The Trustee shall not be 
responsible for any loss or damage resulting from any action taken or omitted to be taken in good 
faith in reliance upon that opinion or advice. 

(€3) Except for its certificate of authentication on the Bonds, the Trustee shall not be 
responsible for: 

( 1 )  any recital in this Indenture or in the Bunds; 

(2) 
Indenture or any Supplemental Indenture; 

the validity, priority, recording, rerecording, filing or re-filing of this 

(3) 

(4) 

any instrument or document of further assurance or collateral assignment; 

any financing statements or amendments thereto; 

(5) 

(6) 
Suppl-gnental Indenture or insttumeuxts or do_cunrm! of fzrrther assurance; ~ 

(7) 
to be secwed hereby; 

insurance of the Project or collection of insurance moneys; 

the validity of the execution by the Authority of this Indenture, any 

the sufllciency of the security for the Bonds issued hereunder or intended 

~~~ ~~~ 

(8) the value of or title to the Project; or 

(9) the maintenance of the security hereof; 

except that, in the event that the Trustee enters into possession of any property pursuant to any 
provision of any instrument or document, the Trustee shall use due diligence in preserving that 
property. The Trustee shall not be bound to asc- or inquire as to the observance or 
gerformance of any covenants, agreements or obligations on the part of the Authority or the 
Company pursuant to the Loan Agreement except as set forth herein; but the Trustee may require 
of the Authority or the Company 1 1 1  information and advice as to the observance or 
performance of those covenants, agreements or obligations. Except as otherwise provided in 
Section 7.04 hereof, the Trustee shau have no obligation to observe or perform any o f  the duties 
of the Authority pursuant to the Loan Agreement. 

(C) The Trustee shall not be accountable for the application by the Company or any 
other Person of the proceeds of any Bonds authenticated or delivered hereunder. 

0) The Trustee shall be protected, in the absence of bad faith on its part, io acting 
upon any notice, request, consent, certificate, order, affidavit, letter, telegram or other paper ot 
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document reasonably believed by it to be genuine and correct and to have been signed or sent by 
the proper Person or Persons. Any action taken by tbe Trustee pursuant to this Indenture upon 
the request or authority or consent of any Person who is the Owner of any Bonds at the time of 
making the request or giving the authority or consent, shall be: conclusive and binding upon asJ 
future Owners ofthe same Bond and of Bonds issued in exchange therefor or in place thereof. 

(E) As to the existence or nonexistence of any fact for which the Authority or the; 
Company may be responsible or as to the sufficiency or validity of any instnunent, document, 
report, paper or proceeding, the Tnrstee, in the absence of bad faith on its part, shall be entitled to 
rely upon a certificate signed on behalf of the Authority or the Company by an authorized officer 
or represatative thereof as suEcient evidence of the fmts recited therein. hior to the 
occurrence of a default or Event of Default hereunder of which the Trustee has been notified or 
of which the Trustee is deemed to have notice, the Trustee may accept a similar Certificate to the 
effect that any particular dealing, transaction or action is necessary or expedient; provided, that 
the Trustee in its discretion may require and obtain any further evidence which it deems to be 
necessary or advisable; and, provided further, that the Trustee shall not be bound to secure any 
further evidence. The Trustee may accept a certificate of the officer, or an assistant thereto, 
having charge of the appropriate records, to the effect that legislation has been enacted or 
adopted by the Autho13y in the form Tecited in that certificate, as conclusive evidence that the 
Iegislatk~n has been duly enacted or adopted and is in fill force and effect 

(F) At any reasonable time, the Trustee and its ddy  authorized agents, attorneys, 
experts, engineers, accountants and representatives (1) may inspect and copy fully all books, 
papers and records of the Authority pertaining to the Project and the Bonds, ~ ~~ and (2) may ~~ take ~ any ~ 

memoranda from and in regard thereto aS the TNsGt! 

The Trustee shall not be required to give any bond or surety with respect to the 

~ 

(G) 
execution of these trusts and powers or otherwise in respect of the premises. 

(IC) 'Notwithstanding anything contained elsewhere in this Indenture, the Trustee may 
demand any showings, certificates, reports, opinions, appraisals and other information, and any 
corporate or partnership action and evidence thereof, in addition to that r e q u i d  by the terns 
hereof, as a condition to the authentication of any Bonds or the taking of any action whatsoever 
within the purview of this Indenture, if the Trustee deems it to be desirable for the purpose of 
establishing the right of the Authority to the authentication of any Bonds or the right of any 
Person to the taking of any other action by the Trustee; provided, that the Trustee shall not be 
required to make that demand. 

0 Before taking action hereunder pursuant to Section 6.04 or Article VIT hereof 
(with the exception of any action required to be taken pursuant to Section 7.02 hereof), the 
Trustee may require that a satisfactory indemnity bond be fiunished to it for the reimbursement 
of all fees and expenses which it may incur and to protect it against all liability by reason of any 
action so taken, except liability which is adjudicated to have resulted from its negligence or 
willfid misconduct. The Trustee may take action without that indemnity, ahld in that case, the 
Company shall reimburse the Trustee for all of the Trustee's fees and expenses pursuant to 
Section 6.03 hereof. 
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(J) Unless o thmke  provided herein, alI moneys received by the Trustee this 
pursuant to Indenture shall be held in trust for the purpose for which those moneys were 
received, until those moneys are used, applied or invested as provided herein; provided, that 
those moneys need not be segregated h m  other moneys, except to the extent required by this 
Indenme or by law. The Trustee shall not have any liability for interest on any moneys received 
hereunder, except to the extent expressly provided herein. 

Any legislation enacted or adopted by the Authority, and any opinions, 
certificates and other hstnunents and documents for which provision is made in this Indenture, 
may be accepted by the Trustee, in the absence of bad faith on its part, as conclusive evidence of 
the facts and conclusions stated therein and shall be full warrant, protection and authority to the 
Trustee for its actions taken hereunder. 

(K) 

(L) The Trustee shall not be required to take notice, and shall not be deemed to have 
notice, of any default or Event of Default hereunder, except Events of Default described b 
clauses (A) or (E31 of Section 7.01 hereof, unless the Trustee is notified specifically of the default 
or Event of Default in a written instrument or document delivered to it by the Authority, the 
Company or the Owner of any Outstanding Bond. In the absence of delivery of any such notice, 
the Trustee may assume conclusively that there is no such default or Event of Default, except as 
aforesaid. 

Section 6.03. Fees, Charges and Expenses of Trustee, Rcgistrur and Paying Agents. 
The Trustee, the Registrar and any Paying Agent shall be entitled to payment or reimbursement 
by the Conlpany, as.provided in the Loan Agreement, for reasonable fees for their respective 
Ordinary Sentices rendered hereundcsr and for all advances, counsel fees and other Ordinary 
Expenses reasonably and necessarily paid or incurred by them in connection with thc provision 
of Ordinary Services. For purposes hereof, fees for Ordinary Services provided for by thek 
respective standard fee schedules shall be considered reasonable. It is hereby agreed that all fees 
and expenses of the Trustee (including Teasonable counsel fees and expenses) are intended to 
constitute administrative expenses in any bankruptcy proceedings. 

In the event that it should become necessary for any ofthe Trustee, the Registrar or any 
Paying Agent to perform Extraordinary Services, they shall be entitled to reasonable extra 
compensation therefor and to reimbursement for reasonable and necessary Extraordinary 
Expenses incurred in connection therewitk Without creating a default or an Event of Default 
hereunder, however, the Company may contest in good faith the necessity for any Extraordinary 
Service and Extraordinary Expense and the reasonableness of any fee, charge or expense. 

Notwithstanding the foregoing, the Trustee, the Registrar and any Paying Agent shall not 
be entitled to compensation or reimbursement for Extraordinary Services or Extraordinary 
Expenses occasioned by their neglect or willful misconduct. The payment to which the Trustee, 
the Registrar and any Paying Agent are entitled hereunder shall be made only from (1) the 
Additional Payments made by the Company pursuant to the Loan Agreement, or (2) from other 
moneys available therefor. Any amounts payable to the Trustee, the Registrar or any Paying 
Agent pursuant to this Section 6.03 shall be payable upon demand and shall bear interest h m  
tbe date of demand therefor at a per annm interest rate equal to Prime Rate plus 2% per annum. 
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Section6.04. Intervention by Trustee. The Trustee may intervene on behalf of the 
Owners, and shall intervene if requested to do so in writing by a Majority of Bondholders, in any 
judicial proceeding to which the Authority or the Company is a party and which in the opinion of 
the Trustee and its counsel has a substantial bearing on the interests of Owners of the Bonds. 
The rights and obligations of the Trustee pursuant to this Section are subject to the approval of 
that intervention by a court of competent jurisdiction. The Trustee may require that a 
satisfactory indemnity bond be provided to it in accordance with Sections 6.01 and 6.02 hereof 
before it takes action pursuant to this Section. 

Section 6.05. Successor Trustee. Anything herein to the contrary notwithstanding, 

(A) any corporation or association (I) into which the Trustee may be converted or 
merged, (2) with which the Trustee or any successo~ to it may be consolidated or (3) to which it 
may sell or transfer its assets and trust business as it whole or SubstantiaUy as a whole, or any 
corporation or association resulting fi-om any such conversion, merger, consolidation, sale or 
transfer, ipsofodo, shall be and become successor Trustee hereunder and shall be vested with all 
of the title to the whoIe property or Trust Estate hereunder; and 

(Ei) that corporation or association shaIl be vested further, as was its predecessor, with 
each and every trust, property, remedy, power, right, duty, obligation, discretion, privilege, 
claim, demand, cause of action, immunity, estate, title, interest and lien expressed or intended by 
this Indenture to be exercised by, vested in or conveyed to the Trustee, without the execution or 
filing of any instrument or document or any further act on the part of any of the parties hereto. 

Any swcesmr Trustee, however, &all be a trust company or a commercial bank having 
the State, and shall have a the powers of a trust company, authorized to exercise trust powers 

reported capital and surplus of not less than $50,000,000. 

Section 6.06. Appoinimenf of Co-Trustee. It is the purpose of this Indenture that there 
shall be no vioIation of any law of any jurisdiction (including without limitation, the laws of the 
State) denying or restricting the right of banks or trust companies to transact business as trustees 
in that jurisdiction. It is recognized that, (A) if there is litigation pursuant to this Indenture or 
other instruments or documents relating to the Bonds or the Project, and in particular, in case of 
the enforcement hereof or thereof upon a default or an Event of Default, or (s) if the Trustee 
should deem that, by reason of any present or hture law of any jurisdiction, it may not 
(1) exercise any of the powers, rights or remedies granted herein to the Trustee, (2) hold title to 
the properties, in trust, as granted herein, or (3) take any action which may be desirable or 
necessary in connection therewith, it may be necessary that the Trustee appoint an individual or 
additional institution as a co-Trustee. The following provisions of this Section are adopted to 
these ends. 

In the event that the Trustee appoints an individual or additional institution as a co- 
Trustee, each and every trust, property, remedy, power, right, duty, obligation, discretion, 
privilege, claim, demand, cause of action, immunity, estate, title, interest and lien expressed or 
intended by this Indenture to be exercised by, vested in or conveyed to the Trustee shall be 
exercisable by, vest in and be conveyed to that co-Trustee, but only to the extent necessary for it 
to be so vested and conveyed and to enable that co-Trustee to exercise it. Every covenant, 



agreement and obligation necessary to the exercise thereof by that co-Trustee shall run to and be 
enforceable by it. 

Should any instnunent or document in writing from the Authority reasonably be required 
by the co-Trustee so appointed by the Trustee for vesting and conveying more filly and certainly 
in and to that co-Trustee those trusts, properties, remedies, powers, rights, duties, obligations, 
discretions, privileges, claims, demands, causes of action, immunities, estates, titles, interests and 
liens, that instrument or document shall be executed, acknowledged and delivered, but not 
prepared, by the Authority- h case any co-Trustee or a successor to it shall die, become 
incapable of acting, resign or be removed, all of the trusts, properties, remedies, powers, rights, 
duties, obligations, discretions, privileges, claims, demands, causes of action, immunities, 
estates, titles, interests and liens of the co-Trustee shall be exercised by, vest in and be conveyed 
to the Trustee, to rhe extent permitted by law, until the appointment of a successor to the co- 
Trustee. 

Section 6.07. Resignation by the Trustee. The Trustee may resign at any time from the 
trusts created hereby by giving written notice of the resignation to the Authority, the Company, 
the Registrar and any Paying Agent by mailing written notice of the resignation to the Owners as 
their names and addresses appear on the Register at the close of business 15 days prior to the 
mailing. The resignation shall take effect upon the appoixltment of a successor Trustee. 

Section 6.08. Removal of the Trusrm. The Trustee may be removed at any time by an 
instrument or document or concurrent ini&uments or documents in writing delivered to the 
Trustee, with copies thereof mailed to the Authority, the Registrar, any Paying Agent and the 
Company, and signed by or on behalf of a Majority of Bondholders. 

The Trustee also may be removed at any t ime for any breach of trust or for acting or 
proceeding in violation of, or for failing to act or proceed in accordance with, any provision of 
this Indenture Wjth respect to the duties and obligations o f  the Trustee by any court of competent 
jurisdiction upon the application of the Authority or a Majority of Bondholders. 

Any removal of the Trustee shall take effwt upon the appointment of a successor Trustee, 

Section 6.09. Appointment of Successor Trustee. If (1) the Trustee shall resign, shall be 
removed, shall be dissolved, or shd  become otherwise incapable of acting hereunder, (2) the 
Trustee shall be taken under the control of any public officer or officers, or (3) a receiver shall be 
appointed for the Trustee by a court, then a successor Trustee shall be appointed by the 
Authority, with the written consent of the Company (so long as no event of default has occurred 
with respect to the Loan Agreement that is continuing); provided, however, that if a successor 
Trustee is not so appointed within ten days &er (A) a notice of resignation or an htnunent or 
document of removal is received by the Authority, as provided in Section 6.07 and 6.08 hereof, 
respectively, or (€3) the Trustee is dissolved, taken under ControI, becomes ofherwise incapable of 
acting or a receiver is appointed, in each case, as provided above, then, so long as the Authority 
shall not have appointed a successor Trustee, a Majority of Bondholders may designate a 
successor Tmstee by an instrument or document or concurrent instrument or documents in 
writing signed by or on behalf of those Owners, E no appointment of a successor Trustee shall 
be made pursuant to the foregoing provisions of this Section, the Owner of any Bond 



Outstanding hereunder or any retiring Trustee may apply to any court of competent jurisdiction 
to appoint a successor Trustee. Such court may thereupon, after such notice, if any, as such court 
may deem proper and prescribe, appoint a successor Trustee. 

Every successor Trustee appointed hereunder shall execute and acknowledge, and shall 
deliver to its predecessor, the Authority, and the Company, an instrument or document in writing 
accepting the appointment, Thereupon, without any further act, the successor shall become 
vested with all of the trusts, properties, remedies, powers, rights, duties, obligahns, discretions, 
privileges, claims, demands, causes of action, immunities, estates, titles, interests and liens of its 
predecessor. Upon the written request of its successor. the Authority or the Company, the 
predecessor Trustee (1) shall execute and deliver an instrument or document transferring to its 
successor all of the trusts, properties, remedies, powers, rights, duties, obligations, discretions, 
privileges, claims, demands, causes of action, immunities, estates, titles, interests and lieas of the 
predecessor Trustee hereunder, and (2) shall take any other action necessary to duly assign, 
transfer and deliver to its successor all property (icluding without limitation, all securities and 
moneys and after f d  deducting any fees and expenses owed to the Trustee) held by it as 
Trustee. Should any instrument or document in Writing from the Authority be requested by any 
successor Trustee for vesting and conveying more fully and certainly in and to that successor the 
trusts, properties, remedies, powers, rights, duties, obligations, discretions, privileges, claims, 
demands, causes of action, immunities, estates, titles, interests and liens vested or conveyed or 
intended to be vested or conveyed hereby in or to the predecessor Trustee, the Authority shall 
execute, acknowledge and deliver that instrument or document. 

In the event of a change in the Trustee, the predecessor Trustee shall cease to be 
custodian of any moneys which it may hold pursuant to this Indenture and shall ceuc  to be 
Registrar and a Paying Agent for any of the Bonds, to the extent it served in any of those 
capacities. The successor Trustee shall become custodian and, if applicable, Registrar and a 
Paying Agent. 

Section 6.10. Adoptwn of Aufhenticufiun. In case any of the Bonds shall have been 
authenticated, but shall not have been delivered, any successor Trustee or Registm may adopt 
the certificate of authentication of any predecessor Trustee or Registrar and may deliver those 
Bonds so authenticated as provided herein. In case any Bonds shall not have been authenticated, 
any successor Trustee or Registrar may authenticate those Bonds either in the name of any 
predecessor or in its own name. In all case6, the certificate of authentication shall have the same 
force and effect as provided in the Bonds or in this Indenture with respect to the certificate of 
authentication of the predecessor Trustee or Registrar. 

Section 6.11, Regisrrars. The Trustee is hereby appointed as the initial Registrar and 
accepts such appointment. 

(A) Succession. Anything herein to the contrary notwithstanding, any corporation or 
association (1) into which a Registrar may be converted or merged, (2) with which a Registrar or 
any successor to it may be consolidated, or (3) to which it may sell or transfer its assets as a 
whole or substantially as a whole, or any corporation or association resulting from any such 
conversion, merger, consolidation, sale or transfer, ipso facto, shall be and become successor 
Registrar to that Registrar hereunder and shall be vested with each and every power, right, duty, 



obligation, discretion and privilege expressed or intended by this Indenture to be exercised by or 
vested in the predecessor Registrar, without the execution or filing of any instrument or 
document or any fiuther act on the part of any of the parties hereto. 

Resignation. A Registrar may resign at any time by giving written notice of its 
resignation to the Authority, the Company, the Trustee and to each Paying Agent for any series 
of Bonds for which it is Registrar, at least 60 days before the resignation is to take. effect. Tho 
resignation shall take ef f i t  immediately, however, upon the appointment of a successor 
Registrar, if the successor Regis& is appointed and accepts that appointment before the h e  
stated in the notice. 

(B) 

(C) Removal. The Registrar may be removed at any time by the Trustee or by an 
instrument or document or concurrent instruments or documents in writing delivered to the 
Registrar, with copies thereof mailed to the Authority, the Trustee and the Company, and signed 
by OT on behalf of the Majority of 3ondholders for which it is Registrar. 

@) Appointment ofSucce.s~ors. If'(1) a Registrar shall resign, shall be removed, shall 
be dissolved or shall b m m e  otherwise incapable of acting hereunder, (2) a Registrar shall be 
taken under the control of any public officer or oificers, (3) a receiver shall be appointed for a 
Registrar by a court, or (4) a Registrar shall have an order for relief entered in any case 
commenced by or against it pursuant to the Federal bankruptcy laws or commence a proceeding 
pursuant to any Federal or state bankruptcy, insolvency, reorganization or similar law, or have 
such a proceeding commenced against it, and either have an order of insolvency or 
reorganization entered against i t  or have the proceeding remain undisrnissed and unstayed for 
90 days, then a suoce9~or RegistrauhaU beappintd by the Authority with & w&en-cOnsent ~ 

of the Company and the Trustee; provided, that if a successor Registrar is not so appointed 
within ten days after (A) a notice of resignation or an instrument or document of removal is 
received by the Authority, as provided above, or (€3) the Registrar is dissolved, taken under 
control, becomes incapable of adng  or a receiver is appointed, in each case, as provided above, 
then, if the Authority shall not have appointed a successor Registrar, the Trustee or the Owners 
of at least a Majority of Bondholders for which it is RegisCrar may designate a succes~or 
Registrar by an instrument or document or concurrent instruments or documents in writing 
signed by the Trustee, or in the case of the Owners, by or on behalf of those Owners. 

~~ ~ 

~ 

Every successor Registrar appointed hereunder shall execute and acknowledge and shall 
deliver to its predecessor, the Authority, the Trustee, any Paying Agents and the Company, an 
instrument or document in writing accepting the appoinfment. Thereupon, without any fiuther 
act, the successor shall become vested with all of the properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, titles and 
interests of its predecessor. Upon the written request of its successor, the Authority or the 
Company, a predecessor Registrar (I) shall execute cad deliver tt~l instnunat or document 
transferring to its successor all of the properties, remedies, powers, rigbts, duties, obligations, 
provisions, privileges, claims, demands, causes of action, immunities, titles and interests of it as 
predecessor Re&trar hereunder, and (2) shall take any other action necessary to duly assign, 
transfer and deliver to its successor all property and records (including without limitation, the 
Register and any canceled Bonds) held by it as Registrar. Should any instrument or document in 
writing fiom the Authority be requested by any successor Registrar for vesting and conveying 
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more fully and certainly in and to that successor the properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, titles and 
interests vested or conveyed or intended to be vested or conveyed hereby in or to a predecessor 
Registrar, the Authority shall execute, acknowledge and deliver that instrument or document. 

The Trustee shall pay to any Registrar from time to time reasonable compens&on as 
authorized in Section 6.03 hereof for its services, and the Tmtee shall be entitled to be 
reimbursed for such payments, subject to Section 6.03 hereof. 

The provisions of Section 3.05 and Subsection 6.02@) hereof shall be applicable to any 
Registrar. 

Section 6.12. Appointment and Srcccessitrn of Paykg Agents. The Trustee shall be a 
Paying Agent for the Bonds, and, with the consent of the Company, the Trustee may appoint an 
additional Paying Agent or Agents with power to act on its behalf and subject to its direction in 
the payment of Debt Service Charges on the Bonds. It is the responsibility of the Tmtee to 
establish the duties and responsibilities of any Paying Agent for the purposes of this Indenture, 'co 
the extent not specified herein. 

Any corporation or association with or into which any Paying Agent may be merged or 
converted or with which it may be consolidated, or any corporation or association resulting from 
any merger, consolidation or conversion to which any Paying Agent shall be a party, or any 
corporation or association succeeding to the trust business of any Paying Agent, shall be the 
successor of that Paying Agent hereunder, if that succcamr corporation or association is 
odiurwisedigiil~ heruurider, without the exaciuticm or filing of any paper or any-fkher aat w 
the part of the parlies hereto or the Paying Agent or that successor C6rpor;ltion or mbciation. 

Any Paying Agent may at any time resign by giving written notice of resignation to the 
Trustee, to the Registrar and to the Company. The Trustee may at any t h e  terminate the agency 
of any Payhg Agent by giving Written notice of termination to such Paying Agent, to the 
Registrar and to the Company. Upon receiving such a notice of resignation or upon such 
termination, or in case at any time any Paying ABent shall cease to be eligible pursuant to this 
Section, the Trustee may appoint a successor Paying Agent. The Trustee shall ghe written 
notice of appointment of a successor Paying Agent to the Company, the Authority and the 
Registrar and shall mail, within 10 days after that appohtment, notice thereof to the Owners of 
such Bonds for which such successor is Paying Agent as their names and addresses appear on the 
Register on the date of that appointment. 

"he Trustee shall pay to any Paying Agent from time to time reasonable compensation as 
authorized in Section 6.03 hereof for its services, and the Trustee shall be entitled to be 
reimbursed for such payments, subject to Section 6.03 hereof. 

The provisions of Section 3.04 and 3.05 and Subsection 6.02@) hereof shall be 
applicable to any Paying Agent. 

Section6.13. Dealing in Bonds. The Trustee, a Registrar and a Paying Agent, their 
affiliates, and any directors, officers, partners, employees or agents thereo.f, in good faith, may 
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become the Owners of Bonds secured hereby with the same rights which it or they would have 
hereunder if the Trustee, the Registrar or a Paying Agent did not serve in those capacities. 

Section 6,14. Representaiions, Agreements and Covenants of Trustee. The Trustee 
hereby represents that it is a national banking association duly organized and validly existing 
pursuant to the laws of the United States of America and duly authorized to exercise corporate 
trust powers in the State, and that it has ad unimpaired reported capital and surplus of not less 
than $50,000,000. The Trustee covenants that it will take such action, if any, as is necessary to 
remain duly authorized to exercise corporate trust powers and that it Will maintain an unimpaired 
reported capital and surplus of not less than $5O,OOO,OOO. The Trustee, accepts and agrees to 
observe and perform the duties and obligations of the Trustee to which reference is made in any 
instrument or document providing security for any of the Bonds. 

ARTICLE MI 

DEFAULT PROVISIONS AND WMEDIES OF 
TRUSTEE AND OWNERS 

Section 7.01, Defaults; Evefits of Default. The occurrence of any of the following 
events is defined as and declared to be and to constitute an Event of Defautt hereunder: 

(A) 

(B) 

Failure to pay when due any interest on any Bond; 

Payment of the principal of or any premium on any Bond shall not be made when 
and as that principal or premium shall become due and payable, whether at stated maturity, by 
rdemptionTpursuant to any m i j i i i i  sinking h a  requirements, by acceleraiion%roihi%iGisg 

(C) Failure by the Authority to observe or perform any other covenant, agreement or 
obligation on its part to be observed or performed contained in this Indenture or in the Bonds, 
which failure shall have continued for a period of 30 days after written notice shall have been 
g.iven, either by registered or certified mail, to the Authority and the Company specifying the 
failure and requiring that it be remedied, which notice may be given by the Trustee in its 
discretion and shall be given by the Trustee at the written request of a Majority of Bondholdas; 
and 

0) The occurrence and continuation of (1) an Event of Default as defined in Section 
7.01 of the Loan Agreement or (2) a default pursuant to the Deed of Trust. 

The term “defaulf’ or “failure“ as used in this Article means (1) a default or Mure by 
the Authority in fhe observance or performance of my of the covenants, agreements or 
obligations on its part to be observed or performed contained in this Indenture or in the Bonds, or 
(2) a default or failure by the Company pursuant to tbe Loan Agreement, in either case, exclusive 
of any additional period of grace or notice beyond that provided above or in the Lban 
Agreement. 

Section 7.02. Notice of Defuulr. If an Event of Default shall occur, within five d a p  of 
obtaining knowledge of such Event of Defat& the Trustee shall give written notice of the Event 
of Default, by registered or certified mail, to the Authority, the Company, the Registrar, any 
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Payhg Agent for the Bonds and any Ownex of more than $1,000,000 in aggregate principal 
amount of Outstanding Bonds. 

Section 7.03. Acceleration. Upon the occurrence of an Event of Default, the Trustee 
may and, at the Written direction of a Majority of Bondholders, shall declare, by 8 notice h 
Writing delivered to the Authority and the Company, the principal of all Bonds then Outstanding 
(if not then due and payable), togetha with interest accrued thereon, to be due and payable 
immediately. The Trustee may require that a satisfactory indemnity bond be provided to it in 
accordance with Sections 6.01 and 6.02 hereof before it takes action in reliance on this Section. 

Any such declaration shall be by telephonic notice, immediately confixmed by notice in 
writing, to the Authority and the Company, and, upon said declaration, principal and interest on 
all Bonds s h d  become and be immediately due and payable. Immediately upon such 
declaration, the Trustee shall give written notice thereof to the Owners in the Same mannet as 
provided in Section 4.03 hereof with respect to the redemption of the Bonds. Such notice shall 
specify the date on which payment of principal and interest shall be tendered to the Owners of 
the Bonds. Interest shall accrue to the payment date determined by the Trustee pursuant to such 
declaration or the actual payment date, if later. Upon my declaration of acceleration hereunder, 
the Trustee shall immediately exercise such rights as it may have pursuant to the b a n  
Agreement and the Notes to declare all payments thereunder to be immediately due and payable. 

Section7.04. Orher Remedies; Rights of Owners. With or without taking action 
pursuant to Section 7.03 hereof, upon the occurrence and continuance of an Event of Default, the 
Tmke may pursue any other available remedy to enforce the payment crfDebt Service Charges 
or the sbservance snd perft~rmmce of auy other covenant, agreement or obligation p w t  to 
this Indenture, the Loan Agreement, the Notes or any other instrument providing security, 
directly or indirectly, for the Bands. 

E, upon the occurrence and continuance of an Event of Default, the Tmstee is required to 
do so by a Majority of Bondholders, the Trustee (subject to the provisions of Sections 6.01 and 
6.02 hereof and particularly subparagraph 6.01(C)(4) and subsection 6.02(I) of those Sections) 
shall exercise any rights and powers conferred by this Section and by Section 7.03 hered 

No remedy conferred upoa or reserved to the Trustee (or to the h e r s )  by this Indenture 
is intended to be exclusive of any other remedy. Each remedy shall be cumulative and shall be 
in addition to every other remedy given hereunder or otherwise to the Trustee or to the Owners 
now or hereaAer existing. 

No delay in exercising or omission to exercise any remedy, right or power accruing upon 
any default or Event of Default shall impair that remedy, right or power or shall be construed to 
be a waiver of any defaulf or Event of Default or acquiescence therein. Every remedy, nght and 
power may be exercised from t h e  to time and as often as may be deemed to be expedient. 

As the assignee of all right, title and interest of the Authority in and to the Loan 
Agreement (except far the Unassigned Authority’s Rights), the Trustee is empowered to enforce 
each remedy, right and power granted to the Authority pursuant to the b a n  Agreement. 



Section 7.05. Right of Owners 10 Direct Proceedings. Anything to the contrary in this 
Indenture notwjthstanding, a Majority of the Bondholders shall have the right at any time to 
direct, by an instrument or document or instruments or documents in writing executed and 
delivered to the Trustee, the method and place of conducting all proceedings to be taken in 
connection with the enforcement of the terms and conditions of this Indenture or my other 
proceedings hereunder; provided, that (1) any direction shall not be other than in accordance 
with the provisions of law and of this Indenture, (2) the Trustee shall be indemnified as provided 
in Sections 6.01 and 6.02 hereof and (3) the Trustee may take any other action which it deems to 
be proper and which is not inconsistent with the direction 

Section 7.06. Applicalion of Moneys. After payment of any costs, expenses, liabilities 
and advances paid, incurred or made by the Trustee in the collection of moneys pursuant to any 
right given or action taken pursuant to the provisions of this Article or the provision of the b a n  
Agreement or the Note (including without limitation, reasonable attorneys’ fees and EXP-, 
except as limited by law or judicial order or decision entered in any action taken pursuant to this 
Article Vn) and all fees owing to the Trustee for Ordinary or Extraordinary Services and 
Expenses, all amounts owed to the Authority pursuant to the Unassigned Authority’s Rights, and 
any amounts owed to the United States of America in accordance with Section 5.12 hereof, all 
moneys received by tbe Trustee, shall be applied as follows, subject to any provision made 
pursuant to Article V hereof: 

(A) Unless the principal of all of the Bonds shall have become, or shall have been 
declared to be, due and payable, all of those moneys shall be dqosited in the Bond Fund and 
shall be applied; 

First, to the payment to the Owners entitled thereto of all installments of interest then due 
on the Bonds, in the order of the dates of maturity of the installments of that interest, beginning 
with the earliest date of maturity and if the amount available is not sufiicient to pay in full any 
particular installment, then to the payment thereof ratably, according to the amounts due on that 
installment, to the Owners entitled thereto, without any discrimination or privilege, except as to 
any difference in the respective rates of interest specified in the Bonds; and 

Second, to the payment to the Owners entilled thereto of the unpaid principal of any of 
the Bonds which shall have become due (other than Bonds previously called for redemption for 
the papent of which moneys are held pursuant to the provisions of this Indenture), whether 
pursuant to any mandatory sinking fund requirements, in the order of their due+ dates, beginning 
with the earliest due date, with interest on those Bonds from the respective dates upon which 
they become due at the rates specified in those Bonds, and if the amount available is not 
sufficient to pay in full all Bonds due on any particular date, together with that interest, then to 
the payment thereof ratably, according to the amounts of principal due on that date, to the 
Owners entitled thereto, without my discrimination or privilege, except as to any difference h 
the respective rates of interest specified in the Bonds. 

(B) If the principal of all of the Bonds shall have become due or shall have been 
declared to be due and payable pursuant to this Article, all of those moneys shall be deposited 
into the Bond Fund and shall be applied to the payment of the principal and interest then due and 
unpaid upon the Bonds, without preference or priority of principal over interest, of interest over 
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principal, of any installment of interest over any other installment of interest, or of any Bond 
over any other Bond, ratably, according to the amounts due respectively for principal and 
interest, to the Owners entitled thereto, without any discrimination or privilege, except as to any 
diEerence in the respective rates of interest specified in the Bonds. 

(C) If the principal of all of the Bonds shall have been declared to be due and payable 
pursuant to this Article, and if that declaration thereafter shall have been rescinded and annulled 
pursuant to the provisions of Section 7.10 hereof, subject to the provisions of paragraph (B) of 
this Section in the event that the principal of all of the Bonds shall become due and payable later, 
the moneys shall be deposited in the Bond Fund and shall be applied in accordance with the 
provisions of Article V hereof. 

(D) Whenever moneys are to be applied pursuant to the provisions of this Section, 
those moneys shall be applied at such times, and from time to time, as the Trustee shall 
determine, having due regard to the amount of moneys available for application and the 
likelihood of additional moneys becoming available for application in the future. Whenever the 
Trustee shall direct the application of those moneys, it shall fix the date upon which the 
application is to be made, and upon that date, interest shall cease to m e  on the amounts of 
principal, if any, to be paid on that date, provided the moneys are available therefor. The Trustee 
shall give notice of the deposit with it of any moneys and of the fixing of that date, all consistent 
with the requirements of Section 3.04 hereof for the establishment of, and for giving notice with 
respect to, a Special Record Date for the payment of overdue interest. The Trustee shall not be 
required to make payment of principal of and any premium on a Bond to the Owner thereof, until 
the Bond shall be presented to the Trustee for appropriate endorsement or for cancellation if it is 
paid fidly, subject to the provisions of Section 3.05 hereof, 

Section7.07. Remedies Vested in Trustee. All rights of action (including without 
limitation, the nght to file proof of claims) pursuant to this Indenture or pursuant to any of the 
Bonds may be enforced by the Trustee without the possession of any of the Bonds or the 
production thereof in any trial or other proceeding relating thereto. Any suit or proceeding 
instituted by the Trustee shall be brought in its name as Trustee without the necessity of joining 
any Ownm as plaintiffs or defendants. Any recovery of judgment shall be for the benefit of the 
Owners of the Outstanding Bonds, subject to the provisions of this Indenture. 

Section 7.08. Rights and Reme% of Owners. An Owner shall not have any nght to 
institute any suit, action or proceeding for the enforcement of this Indenture, for the execution of 
any trust hereof, or for the exercise of any other remedy hereunder, unless: 

(A) there has occurred and be continuing an Event of Default of which the Trustee has 
been notified or of which it is deemed to have notice, 

(9) a Majority of Bondholders shall have made written request to the Trustee and 
shall have afForded the Trustee reasonabfe opportunity to proceed to exercise the remedies, rights 
and powers granted herein OT to institute the suit, action or proceeding in its o m  name, and shall 
have offered indemnity to the Trustee as provided in Sections 6.01 and 6.02 hereof, and 



(C) the Trustee thereafter shall have failed or refised to exercise the remedies, rights 
and powers granted herein or to institute the suit, action or proceeding in ils own name. 

At the option of the Trustee, that notification (or notice), request, opportunity and offer of 
indemnity are conditions precedent, in every case, to the institution of any suit, action or 
proceeding described above. 

No one or more Owners of the Bonds shall have any right to c&ect, disturb or prejudice 
in any manner whatsoever the security or benefit of this Indenwe by its or their action, or to 
enforce, except in the manner provided herein, any remedy, right or power hereunder. Any suit, 
action or proceedings shall be instituted, had and maintained in the manner provided herein for 
the benefit of the h e r s  of ail Bonds then Outstanding. Nothiug in this Indenture shall affect or 
impair, however, the right of any Owner to enforce the payment of the Debt Service Charges on 
any Bond owned by that Owner at and after the maturity thereof, at the place, from the sources 
and in the manner expressed in that Bond. 

Section 7.09. Termination of Proceedings. In case the Trustee shall have proceeded to 
enforce any remedy, right or power pursuant to this Indenture in any suit, action or proceedings, 
and the suit, action or proceedings shall have been discontinued or abandoned for any reason, or 
shdI have been determined adversely to the Trustee, the Authority, the Trustee and the Owners 
shall be restored to their former positions and rights hereunder, respectively, and ai l  rights, 
remedies and powers of the Trustee shall continue as if no suit, action or proceedings had been 
taken. 

Section 7.10. Waivers of Events of Default. Except as hereinafter provfdd, at any t he ,  
in its discretion, the Trustee may waive any Event of Default hereunder and its consequences and 
may rescind and annul any declaration of maturity of principal of the Bonds. 

There shall not be so waived, however, any Event of Default described in paragraphs 
(A)or (B) of Section 7.01 hereof nor shall any declaration of acceleration in connection 
therewith be rescinded or annulled except with the Written consent of a Majority of Bondhoiders. 
In the case of the waiver, or rescission and annulment, of any Event of Default, the Authority, 
the Trustee and the Owners shall revert or be restored to their former positions and rights 
hereunder, respectively, No waiver of an Event of Default or rescission of any declaration 
thereof shall extend to any subsequent or other Event of Default or impair any remedy, right or 
power consequent thereon. 

ARTICLEVIII 

SUPPLEMENTAL INDENTURES 

Section 8.01. Supplemental Inderttlrres Generally. The Authority and the Trustee may 
enter into indentures supplemental to this Indentwe, as provided in this Article and pursuant to 
the other provisions therefor in this Indenture. 

Section 8.02. Supplemental Indentures Not Requiring Consent of Owners. Without the 
consent of, or notice to, any of the Owners, the Authority and the Trustee, but with the prior 
consent of the Company, may enter into indentures supplemental to this Indenture which shall 



not, in the opinion of the Authority and the Trustee, be inconsistent With the terms and provisions 
hereof for any one or more of t he  following purposes: 

{A) 
Indenture; 

To cure any ambiguity, inconsistency or formal defect or omission in this 

(B) To grant to or confer upon the Trustee for the benefit of the Owners any 
additional rights, remedies, powers or authority that lawfully may be granted to or conferred 
upon the Owners or the Trustee; 

(C) 

@) 

To assign additional revenues pursuant to this Indenture; 

To accept additional security and instruments and documents of m e r  assurance 
with respect to the Prcject; 

Q To add to the covenants, agreements and obligations of the Authority pursuant to 
this Indenture, other covenants, agreements and obligations to be observed for the protection of 
the h e r s ,  or to surrender or limit any right, power or authority reserved to or conferred upon 
the Authority in this Indenture; 

(F') To evidence any succession to the Authority and the assumption by its successor 
of the covenants, agreements and obIigations of the Authority pursuant to this Indenture, the 
Loan Agreement and the Bonds; 

(G) 

(HJ 

To permit the Tnistee to comply with any obligations impmxd upon i t  by law; 

To specify fiuther the duties and responsibilities of, and to define further the 
relationship among, the Trustee, the Registrar and any Paying Agent; 

0 To achieve compliance of this Indenture with any applicable Federal securities or 
tax law; 

(J) To make necessary or advisable amexldments or additions in connection with the 
issumce of Additional Bonds in accordance with Section 2.05 hereof as do not adversely affect 
the Owners of Outstanding Bonds; and 

(K) To permit any other amendment which, in the judgment of the Trustee, is not to 
the prejudice of the Trustee or the Owners. 

The provisions of Subsections 8.02(G) and (I) hereof shall not be deemed to constitute a 
waiver by the Trustee, the Registrar, the Authority M any Owner of any right which it may have 
in the absence of those provisions to contest the application of any change in law to this 
Indenture or the Bonds. 

Section 8.03. Supplemental Indentures Requiring Consent of Owners. Exclusive of 
SuppIemental Indentures to which reference is made in Section 8.02 hereof and subject to the 
terms, provisions and limitations contained in this Section, and not otherwise, witb the consent of 
a Majority of Bondholders, evidenced as provided in this Indenture, a d  with tbe consent of the 



Company, the Authority and the Trustee may execute and deliver Supplemental Indenhrres 
adding any provisions to, changing in any manner or eliminating any of the provisions of this 
Indenture or any Supplemental Indenture, or restricting in any manner the rights of the Owners. 
Nothing in this Section or in Section 8.02 hereof shall permit, or be construed as permitting: 

(A) without the consent of the Owner of each Bond so affected, (1) an extension of 
the maturity of the principal of or the interest on any Bond, (2) a reduction in. the principal 
amount of any Bond or the rate of interest or premium thereon, or (3) a reduction in the amount 
or extension of the time of paying of any mandatory sinking b d  requirements, or 

(€3) without the consent of the Owners of all Bonds then Outstanding, ( I )  the creation 
of a privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (2) a reduction 
in the aggregate principal amount of the Bonds required for consent to a Supplemental Indenture. 

If the Authority shall request that the Trustee execute and deliver any Supplemental 
Indenture for any of the purposes of this Section, upon (1) being satisfactorily indemnified with 
respect Lo its expenses in connection therewith, and (2) receipt of the Company’s consent to the 
proposed execution and delivery of the Supplemental Indenture, the Trustee shall cause notice of 
the proposed execution and delivery of the Supplemental Indenture to be mailed by first class 
mail, postage prepaid, to all Owners of Bonds then Outstanding at their addresses as they appear 
on the Register at the close of business on the 15th day preceding that mailing. 

The Trustee shall not be subject to any liability to any Owner by reason of the Trustee’s 
failure to mail, or the failure of any Owner to receive, the notice required by this Section. Any 
EaijuFe of that nature shall not rrffcct the validity of the Supplemental Indenture when there has 
been consent thereto as provided in this Section. The notice shall set forth briefly the nature of 
tbe proposd Supplemental Indenture and shall state that copies thereof are on file at the 
principal corporate trust office of the Trustee for inspection by all Owners. 

If the Trustee shall receive, within a period prescribed by the Authority, of not less than. 
60 days, but not exceeding ooe year, following the mailing of the notice, an instrument or 
document or instruments or documents, in form to which the Trustee does not reasonably object, 
purporting to be executed by a Majority of Bondholders (which instrument or document or 
instruments or documents shall refer to the proposed Supplemental Indenture in the form 
described in the notice and specifically shall consent to the Supplemental Indenture in 
substantially that form), the Trustee shall, but shall not otherwise, execute and deliver the 
Supplemental Indenture in substantially the form to which reference is made in the notice as 
being on file With the Trustee, without liability or responsibility to any Owner, regardless of 
whether that Owner shall have consented thereto. 

Any consent shall be binding upon the Owner of the Bond giving the consent and, 
anything herein to the contrary notwithstanding, upon any subsequent Owner of that Bond and of 
any Bond issued in excbange therefor (regardless of whether the subsequent Owner has notice of 
the consent to the Supplemental Indenture). A consent may be revoked in writing, however, by 
the Owner who gave the consent or by a subsequent Owner of the Bond by a revocation of such 
consent received by the Trustee prior to the execution and delivery by the Trustee of the 
Supplemental Indenture. At any time af€er the Owners of the reqGired percentage of Bonds shall 



have filed their consents to the Supplemental Indenture, the Trustee shall make and file With the 
Authority a written statement that the Owners of the required percentage of Bonds have filed 
those consents. That written statement shall be conclusive evidence that the consents have been 
so filed 

Lf the Owners of the required percentage in aggregate principal amount of Bonds 
Outstanding shall have consented to the Supplemental Indenture, as provided in this Section, no 
Owner shall have any right (A) to object to (I) the execution or delivery of the Supplemental 
Indenture, (2) any of the terms and provisions contained therein, or (3) the operation thereof, 
(B) to question the propriety of the execution and delivery tbereof, or (C) to enjoin or restrain the 
Trustee or the Authority from that execution or delivery or from taking any action pursuant to the 
provisions thereof: 

SectionX.04. Conseni of Company. Anything contained herein to the contrary 
notwithstanding, a Supplemental Indenture executed and delivered in accordance With this 
Article Vm shall not become effective unless and until the Company shall consent in Writing to 
the execution and delivery thereof. 

Section8.05. Authorization tu Trusiee; Egeci of Supplement. The Trustee k 
authorized to join with the Authority in the execution and delivery of any Supplemental 
Indenture in accordance with this Article and to make the further agreements and stipulations 
which may be contained therein. Thereafter, 

(A) 

(B) 

that Supplemental Indenture shall form a part of this Indenture; 

all terms and conditions contained in that Supplemental Indenture as to any 
provision authorized to be contained therein shall be deemed to be a part of the terms and 
conditions of this Indenture for any and all purposes; 

this Indenture shall be deemed to be modified and amended in accordance with (C) 
the Supplemental Indenture; and 

@) the respective rights, duties and obligations pursuant to this Indenture of the 
Authority, the Company, the Trustee, the Registrar, any Paying Agent and all Owners of Bonds 
then Outstanding shall be determined, exercised and enforced hereunder in a manner which is 
subject in all respects to those modifications and amendments made by the Supplemental 
Indenture. 

Express reference to MY executed and delivered Supplemental Indenture may be made in 
the text of any Bonds issued thereafter, if that reference is deemed necessary or desirable by the 
Trustee or the Authority. A copy of any Supplemental Indenture for which provision is made in 
this Article, shall be mailed by the Trustee to the Re~strar and any Paying Agent. The Trustee 
shall not be required to execute any Supplemental Indenture containing provisions adverse to the 
Trustee. 

Section8.06. Opinion of Counsel, The Authority and the Trustee shall be entitled to 
receive, and shall be fully protected in relying upon, the opinion of any counsel approved by it as 
conclusive evidence that (I) any proposed Supplemental Indenture complies with the provisions 
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of this Indenture, and (2) it is proper for the Trustee to join in the execution of that Supplemental 
Indenture pursuant to the provisions of this Article. That counsel may be counsel for the 
Authority. 

Section 8.07. ModiJieaclon by Unmhous Const-rzf. Nonviulstaading anything 
contained elsewhere in this Jhdenture, the rights and obligations of the Authority and of the 
Owners, and the terms and provisions of the Bonds and this Indenture or any Supplemental 
Indenture, may be modified or altered in any respect with the consent of (1) the AuthOrity, (2) all 
of the Owners of the Bonds then Outstanding, (3) the Company, and (4) if such modifications or 
alterations contain provisions adverse to the Trustee, the Trustee. 

ARTICLE IX 

DEFEASANCE 

Section 9.01. Release of Indenture. If(1) the Authority shall pay all of the Outstanding 
Bonds, or shall cause them to be paid and discharged, or if there otherwise shall be paid to the 
Owners of the Outstanding Bonds all Debt Service Charges due OT to become due thereon, and 
(2) provision also shall be made for the payment of all other s m  payable hereunder or pursuant 
to the Loan Agreement and the Notes, then this Indenture shall cease, determine and become null 
and void (except for those provisions surviving by reason of Section 9.03 hereof on the event the 
Bonds are deemed paid and discharged pursuant to Section 9.02 hereof'), and the covenants, 
agreements and obligations of the Authority hereunder shall be released, discharged and 
satisfied. 

Thereupon, and subject to the provisions of Section 9.03 hareof, if applicable, 

(A) the Trustee shall release this Indenture (except for those provisions surviving by 
reason of Section 9.03 hereof), and shall execute and deliver to the Authority any instrument8 or 
documents in writing as shall be requisite to evidence that release and discharge or as reasonabiy 
may be requested by the Authority, and 

the Trustee and any other Paying Agents shall assign and defiver to the Authority 
any property subject at the time to the lien of this Indenture which then may be in their 
possession, except amounts in the Bond Fund required to be held by the Trustee d the Paying 
Agents pursuant to Section 5.08 hereof or otherwise for the payment of Debt Service Charges. 

(B) 

Section 9.02. Payment and Discharge o/Bunds. All or any part of the Bonds shall be 
deemed to have been paid and discharged within the meaning of this Jndenture, including 
without limitation, Section 9.01 hereof; if: 

(A) the Trustee as paying agent and any Paying Agents shall have received, in trust 
for and irrevocably committed thereto, sufiicient moneys for such purpose, or 

(B) the Trustee shall have received, in trust for and irrevocably committed thereto, 
noncallable Government Obligations which are certified by an independent public accounting 
firm of national reputation to be of such maturities or redemption dates and interest payment 
dates, and to bear such interest, as will be sufficient together with any moneys to which reference 
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is made in subparagraph (A) above, without further investment or reinvestment of either the 
principal amount thereof or the interest eamings therefiom (which earnings are to be held 
likewise in trust and so committed, except as provided herein), for the payment of all Debt 
Service Charges on those Bonds, to their stated maturity or prior redemption date, as the case 
may be; provided, that the Rating Services shall have issued ratings of AAA and Aaa, 
respectively, with respect to the Bonds and, provided, further, that if any of the Bonds are to be 
redeemed prior to the maturity thereof, notice of such redemption shall have been duly given or 
irrevocable provision satisfactory to the Trustee shall have been duly made for the giving of such 
notice. 

Any moneys held by the Trustee in accordance with the provisions of this Section may be 
invested by the Trustee only in noncallable Government Obligations having maturity dates, or 
having redemption dates which, at the option of the owner of those obligations, Wl be not later 
than the date or dates at which moneys will be required for the purposes described above. To the 
extent that any income or interest earned by, or increment to, the investments held pursuant to 
this Section is determined from time to time by the Trustee to be in excess of the amount 
required to be heid by the Trustee for the purposes of this Section, that income, hterest or 
increment shall be transferred at the time of that determination in the manner provided in Section 
5.10 hereof for transfers of amounts remaining in the Bond Fund 

If any Bonds shall be deemed paid and discharged pursuant to this Section 9.02, then 
within 15 days after such Bonds are so deemed paid and discharged the Trustee shall cause a 
written notice to be given to ewh Owner thereof as shown on the Register on the date on which 
such Bonds are deemed paid and discharged. Such notice shall state the numbers of the Bonds 
deemed paid and discharged or state that alI Bonds of a partitular series are deemed paid and 
discharged, set forth a description of the obiigations held pursuant to subparagraph (B) of the 
fust paragraph of this Section 9.02 and specify any date or dates on which any of the Bonds are 
to be called for redemption pursuant to notice of redemption given or irrevocable provisions 
made for such notice pursuant to the first paragraph of this Section 9.02. 

Section9.03, Survivat of Certain Pro~iswns. Notwithstanding the foregoing. any 
provisions of the Bond Resolution and this Indenture which relate to the m h t y  of Bonds, 
interest payments and dates thereof, optional and mandatory redemption provisions, credit 
against mandatory sinking h d  requirements, exchange, transfa and registration of Bonds, 
replacement of mutilated, destroyed, lost or stolen Bonds, the Safekeeping and cancellation of 
Bonds, non-presentment of Bonds, the holding of moneys in trust, the Rebate Fund, and the 
duties of the Trustee, the Registrar and any Paying Agents, m connection with all of the 
foregoing, shall remain in effect and be binding upon the Trustee, the Registrar, my Paying 
Agents and the Owners notwithstanding the release and discharge of this Indenture. The 
provisions of this Article and Section 6.03 hereof shall survive the release, discharge and 
satisfaction of this Indenture, 

ARTICLE X 

RIGHTS, COVENANTS AND AGREEMENTS OF THE AUTHOT(ITY 

Section 10.01. Rights andDuties of the Authority. 
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(A) Rights of the Authority. Notwithstanding any contrary provision in this Indenture, 
the Authority shall have the right to take any action or make any decision with respect to 
proceedings for indemnity agahst the liability of the Authority and its personnel and for 
collection or reimbursement from sources other than moneys or property held pursuant to this 
Indenture or subject to the lien hereof. The Authority may enforce its rights pursuant to the Loan 
Agreement which have not been assigned to the Trustee by legal proceedings for the specific 
performance of any obligation contained therein or herein or for the enforcement of any other 
rrppropnate legal or equitable remedy, and may recover damages caused by any breach by the 
Company of its obligations to the Authority pursuant to the Loan Agreement, including court 
costs, reasonable attorneys’ fees and other costs and expenses incurred in enforcing such 
obligations. 

(B) Limitation of Actions. The Authority shall not be required to monitor, or provide 
information or disclosures concerning the financial condition of the Company or other matters 
pertaining to the Bonds and shall not have any responsibility with respect to notices, certificates 

t or other documents filed with it pursuant hereto or pursuant to the Loan Agreement. The 
Authority shall not be required to take notice of any breach or default except when given notice 
thereof by the Company, the Trustee or the Ownas, as the case may be. The Authority shall not 
be required to take any action unless indemnity reasonably satisfactory to it is furnished for 
expenses or liability to be incurred in connection fierewith (other than the giving of notice). 
Upon written request of the Trustee or the Owners, the Authority shall cooperate to the extent 
reasonably necessary to enable the Trustee to exercise any power granted to the Trustee hereby. 
The Authority shall be entitled to reimbursement from the Company in accordance with the 
provisions of the Loan Agreement. 

RespmsibiIjp The Authority shall be entitled to the advice of counsel (who may 
be counsel for any parfy or for any Owner unless an opinion of independent counsel or an 
opinion of nationally-recognized bond counsel i s  required hereby) and shall be wholly protected 
as to any action taken or omitted to be taken in good faith in reliance on such advice. The 
Authority may rely conclusively on any notice, certificate or other document furnished to it 
pursuant hereto or the b a n  Agreement or the Bond Purchase Agreement, and reasonably 
believed by it to be genuine. The Authority shall not be liable for any action taken by it in good 
faith and reasonably believed by it to be within the discretion or power conferred upon it, or in 
good faith omitted to be taken by it because it was reasonably believe to be beyond the d i d o n  
or power conferred upon it or taken by it pursuant to any direction or instruction by which it is 
governed hereunder or omitted to be taken by it by reason of the lack of direction or instruction 
required for such action pursuant hereto, or be responsible for tbe consequences of any error in 
judgment reasonably made by it. When any payment, consent or other action by the Authority is 
called for by this Indenture of the Loan Agreement, the Authority may defer such action pending 
investigation or inquiry or receipt of sucb evidence, if any as it may reasonably require in 
support thereof. A permissive right or power to act on the part of the Authority shall not be 
construed as a requirement to act, and no delay in the exercise of any nght or power shall affect 
the subsequent exercise thereof The Authority shall in no event be liable for the application or 
misapplication of funds, or for other acts or defaults by any person or entity. No recourse shall 
be had by the Company, the Trustee or any Owner for any claim b a d  on this Indenture or the 
Bonds against any of the Authority’s directors, officers, comeI, financial advisors or agents 

(C) 



unless such claim is based upon the willful dishonesty or intentional violation of law of such 
person. 

(D) Financial Obligation. Nothing contained in this Indenture shall in any way 
obligate tbe Authority to pay my debt or meet any financial obligations to any person at any h e  
except fiom rnone)rs received pursuant to the provisions ofthis Indenture or firom the exercise of 
the Authority’s rights hereunder. Nothing contained in this Indenture shall in my way obligate 
the Authority to pay such debts or meet such obligations fiom moneys received from the 
Authority’s own purposes. The Bonds secured by this Indenture do not now and shall never 
constitute a general obligation or debt of the Authority nor a debt or pledge of the faith and credit 
of the State, or any other political subdivision thereof, and each covenant and undertaking by the 
Authority in this Indenture and in the Bonds to make payments is not a general obligation or debt 
of the Authority nor a debt or pledge of the faith and credit of the State, but is a special limited 
obligation payable solely from the revenues and funds pledged for their payment in accordance 
with tbis Indenture. 

(E} Limitarion on Recourse and Liability. No recourse purrmant to or upon any 
obligation, covenant or agreement herein or in any Bond, or pursuant to any judgment obtained 
against the Authority, or by the enforcement of any assessment OT by any legal OT equitable 
proceeding by virtue of any constitution, statute or otherwise or under any ckcumstances, shall 
be had against any director, officer, counsel, financial advisor or agent, as such past, present or 
fbture of the Authority, either directly or through the Authority, or otherwise, for the payment far 
or to the Authority or any receiver thereof, or for or to the holder of any Bond, of any sum that 
may be due and unpaid by the Authority upon any such Bond. Any and all personal Sability of 
every nature, whether at common Iaw ur in equity, or by statute or by con6lilution or otherwise, 
of any such director, officer, counsel, financial advisor or agent, as such, to respond hy reason of 
any act or omission on his or her part or otherwise, for the payment for or to the Authority or any 
receiver thereof, or for or to the holder of nay Bond, or any sum that remain due and unpaid upon 
the Bonds or any of them, is hereby expressly waived and released as a condition of and in 
consideration for its execution of this Indenture and the issuance of the Bonds. 

Section 10.02. Covenants and Agreements uf the Authority. h addition to any other 
covenants and agreements of the Authority contained in this Indenture or the: Bond Resolution, 
the Autbority fiuther covenants and agrees with the Owners and the Trustee as follows: 

(A) Payment of Debt Service Charges. The Authority will pay all Debt Service 
Charges, or cause them to be paid, solely from the sources provided herein, on the dates, at the 
places and in the manner provided in this Indenture. 

The Authority will not assign the 
Revenues or create or authorize to be created any debt, lien or charge thereon, other than the 
assignment thereof pursuant to this Indenture. 

At the direction and expense of tbe Company, the 
Tnrstee on behalf of the Authority will cause this Indenture, and any related inshrnent or 
documents relating to the assignment made by it pursuant to this Indenture to secure the Bonds, 
to be recorded and filed in the manner and iU the places (if any) which may be required by law in 

(B) Revenues and Assignment of Revenues. 

(C) Recordings and Filings. 
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order to preserve and protect fully the security of the Owners and the fights of the Trustee 
hereunder. 

@) Inspection of Bmh. All books, instruments and documents in the Authority’s 
possession relating to the Project and the Revenues shall be open to inspection and copying 
(at the expense of the Person making such copies) at all times during the Authority’s regular 
business hours by any accountants or other agents of the Trustee or the Company which the 
Trustee or the Company may designate from time to time, 

(j2) Register. At reasonable times and pursuant to reasonable regulations established 
by the Registrar, the Register may be inspected and copied (at the expense of the Person making 
such copies} by the Company, the Trustee, by Owners of 25% or more in aggregate principal 
amount of the Bonds then Outstanding, or a designated representative therm€ 

(F) Rights and Enforcement of the Loan Agreement. The Trustee may enforce, in its 
name or in the name of the Authority, all rights for and on behalf of the Owners, except for 
Unassigned Authority’s Rights, and may enforce all covenants, agreements and obligations of 
the Company pursuant to the Loan Agreement, regardless of whether the Authority is in default 
in the pursuit or enforcement of those rights, covenants, agreements or obligations. The 
Authority, however, wiIl do all things and take all actions on its part necessary to comply With 
covenants, agreements, obligations, duties and responsibiljties on its part to be observed or 
performed pursuant to the Loan Agreement, and Will take all actions within its authority to keep 
the Loan Agreement in effect in accordance with the terms thereof. 

Section 10.03. Obsentance and Pq4orrriance of Covenants, &@ewe?&, Aufhori& and 
Actians. Subject to the limited sources of payment and liability provided hereunder, tho 
Authority will observe and perform faithllly at all times all covenants, agreements, authoity, 
W~~CIIIS, undertakings, stipulations and provisions to be observed or performed on its part 
pursuant to the Loan Agreement, this Indenture, the Bond Resolution and the Bonds which are 
executed, authenticated and delivered pursuant to this Indenture, and as provided in all 
proceedings of the Authority pertaining thereto. 

The Authority further represents and warrants that: 

(A) It is duly authorized by the laws of the State, particularly and without limitation 
the Act, to issue the Bonds and to execute and deliver this Indenture, the Loan Agreement, and 
the Bond Purchase Agreement. 

All actions required on its part to be performed for the issuance, sale and delivery 
of the Bonds and for the execution and delivery by the Authority of this Indenture, the Loan 
Agreement and the Bond l’urchase Agreement have been or wiil be taken duly and effectively. 

(B) 

(C) The Bonds will be valid and enforceable special limited obligations of the 
Authority according to their terms. 

Section 10.04. Tux Covenants of Author&. The Authority, to the extent Within its 
control, covenants that it will not kuowingly take any action, or fail to take any action, if any 
such action or failure to take action would adversely affect the exclusions from gross income of 
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the interest on the Bonds for Federal income tax purposes. The Authority, to the extent within its 
control, will not knowingly directly or indirectly, use or permit the use of any proceeds of the 
Bonds or any other funds of the Authority, or take or omit to take any action, that would cause 
the Bonds to be ''arbitrage bonds" within the meaning of Section 148(a) of the Code. To that 
end, at the Company's expense, the Authority covenants that it will take, or require to be taken, 
all actions required of the Authority for the interest on the Bonds to be and remain excluded from 
the gross income of the owners thereof for Federal income tax purposes. If at any time the 
Company is of the opinion that for purposes of this Section 10.04 it is necessary for the 
Authority to take certain actions for the hterest on the Bonds to be and remain excluded fitom the 
gross income of the owners thereof for Federal h o m e  tax purposes, the Company shall so 
instruct the Authority in writing, and the Authority shall take such action as may be necessary in 
accordance with such instmctbns; provided, however, that the Authority may require any such 
request to be accompanied by an opinion of Bond Counsel, at the Company's expense, 
substantially to the effect that compliance with such request is necessary for such purpose. Upon 
teceipt of any such written request of the Authorized Company Representative, and at the 
Company's expense, the appropriate officers of the Authority are hereby authorized and directed 
to take any and all actions and make or give such reports and certifications as may be appropriate 
to assure such exclusion of interest from gross income for Federal income tax purposes. 

The Authority has required the Company in the h a n  Agreement to covenant that the 
Company will: (i) restrict the yield on investment-type property, (ii) make timely and adequate 
rebate payments to the Federal govenunent if, and to the extent, required pursuant to the Tax 
Certificate and Agreement relating to the Bonds, (iii) maintain books and records and make 
calculations and reports, and (iv) ,refrain fiom certain uses of the proceeds of the Bonds and, Bs 
applicable, the property financed with such proceeds, all in such fiwei' and tb the extat 
necessary to assure the exclusion of interest on the Bonds from gross income for Federal h c u n e  
tax purposes pursuant to the Code. 

ARTICLE XI 

AMENDMENTS TO THE LOAN AGREEMENT, THJl DEED OF TRUST 
AND THE NOTE 

Section 11.01. Anieiidmennts Not Requiring Consent of Owners. Without the consent of 
or notice to the Owners, the Authority and the Trustee may consent to any amendment, change or 
modification of the Loan Agreement, the Note, and the Deed of Trust as may be required (1) by 
the provisions of the Loan Agreement, any Note or this Indenture, (2) connection with the 
issuance of any Additional Bonds pursuant to this Indenture, (3) for the purpose of curing any 
ambiguity, inconsistency or formal defect or omission in the Loan Agrement, any Note, the 
Deed of Trust, or this Indenture, (4) in connection with an amendment or to effect any purpose 
for which there could be an amendment of this Indenture pursuant to Section 8.02 hereot or 
(5 )  in connection with any other change therein which is not to the prejudice of the Trustee or the 
Owners of the Bonds. 

Section 11.02. Amendments Requiring Consent of Owners. Except for the 
amendments, changes or modifications contemplated by Section 11.01 hereof, neither the 
Authority nor the Trustee shaI1 consent to: 



(A) any amendment, change or modification of the Loan Agreement, any Note or the 
Deed of Trust which would change the amount or times as of which Loan Payments are required 
to be paid, without the giving of notice as provided in this Section of the proposed amendment, 
change or modification and receipt of the written consent thereto of the Owners of all of the 
Outstanding Bonds affected by such amendment, change or modification, or 

(B) any other amendment, change or modification of the Loan Agreement, any Note 
or the Deed of Trust without the giving of notice as provided in this Section of the proposed 
amendment, change or modification and receipt or the written consent thereto of a Majority of 
Bondholders affected by such amendment, change or modification. 

The consent of such Owners shall be obtained as provided in Section 8.03 hereof with 
respect to Supplemental Indentures. 

If the Authority and the Company shall request at any time the consent of the Trustee to 
any proposed amendment, change or modification of the Loan Agreement, any Note or the Deed 
of Trust, except as provided by Section 11.01 hereof, and upon being indemnified satisfactorily 
with respect to expenses, the Trustee shall cause notice of the proposed amendment, change or 
modification to be provided in the manner which is required by Section 8.03 hereof with respect 
to notice of SuppIementai Indentures. This notice shalf set forth briefly the nature of the 
proposed amendment, change or modification and shall state that copies of the instrument m 
document embodying it are on file at the principal corporate ttust office of the Trustee for 
inspection by all Owners. 

ARTICLE XII  

MISCELLANEOUS 

Section 12.01. Limitution of Rights. With the exception of rights conferred expressly in 
this Indenture, nothing expressed or mentioned in or to be implied fiom this Tndenture or the 
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the 
Registrar, the Paying Agents, the Company and the Owoers of the Bonds any legal or equitable 
right, remedy, power or claim pursuant to or with respect to this hdenhrre or any covenants, 
agreements, conditions and provisions contained herein. This Indenture and all of those 
covenants, agreements, conditions and provisions are intended to be, and are, for the sole and 
exclusive benefit of the parties hereto, the Company, the Trustee, the Registrar, the Paying 
Agents and the Owners of the Bonds, as provided herein. 

Section 12.02. Severabiiify. h case any section or provision of this Indenture, or any 
covenant, agreement., stipulation, obligation, act or action, or part thereof, made, assum@ 
entered into or taken pursuant to this Indenture, or any application thereof, is held to be illegal or 
invalid for any reason, or is inoperable at any time, that illegality, invalidity or inoperability shall 
not affect the remainder thereof or any other section or provision of this Indenture or any other 
covenant, agreement stipulation, obligation, act or action, or part thereof, made, assumed, 
entered into or taken pursuant to this Indenture, all of which shall be w e e d  and enforced at 
the time as if the illegal, invalid or inoperable portion were not contained therein. 



Any illegality, invalidity or inoperability shall not affect any legal, valid or operable 
section, provision, covenant, agreement, stipulation, obligation, act, action, part or application, 
all of which shall be deemed to be effective, operative, made, assumed, entered into or taken in 
the manner and to the full extent permitted by law b-om time to time. 

Section 12.03. Notices. Except as provided in Section 7.02 hereof or elsewhere herein, it 
shalf be sufficient service or giving of any notice, request, complaint, demand or other 
instrument or document, if it is duly mailed by first class mail or delivered. Notices to the 
Authority, the Company and the Trustee shall be addressed as follows: 

(a) If to the Authority 

@) If to the Company: 

(c) If'to tho Trustee: 

do William F. Wilder 
Ryley Carlock & Applewhite 
One North Central Avenue, Suite 1200 
Phoenix, Arizona 85004 
Attention: William F. Wilder 
Telephone: (602) 440-4802 
Facsimile: (602) 257-6902 

Coronado Utilities, Inc. 
6825 E. Tennessee Avenue, Suite 547 
Denver, Colorado 80224 

. Attention: Jason Williamson 
Telephone: (303) 333-1250 
Facsimile: (303) 333-1257 

Wells Fargo Bank, N.A 
Corporate Trust Services 
MAC 54101-22E. 2znd Floor 
100 West Washington Street 
Phoenix, Arizona 85003 
Attention: Brenda Black 
Telephone: (602) 378-2332 
Facsimile: (602) 378-2333 

Duplicate copies of each notice, request, complaint, demand or other instrument or 
document given hereunder to any of such parties also shall be given to the others. The foregoing 
parties may designate, by Written notice given hereunder, any further or different addresses to 
which any subsequent notice, request, complaint, demand or other instrument or document shall 
be sent. The Trustee shall designate, by notice to the Authority and the Company, the addresses 
to which notices or copies thereof shall be sent for the Registrar and the Paying Agents. 

In connection with any notice mailed pursuant to the provisions of this Indenture, a 
certificate of the Trustee, the Authority, the Registrar, the Paying Agents, the Company or the 
Owners of the Bonds, whichever or whoever mailed that notice, that the notice was so mailed 
shall be conclusive evidence of the proper mailing of the notice. 



Section 12.04. Suspension of Mad. If because of the suspension of delivery of first 
class mail, or for any other reason, the Trustee. or any other Person shall be unable to mail by the 
required class of mail any notice required to be mailed by the provisions of this Indenture, the 
Trustee or any other Person shall give rmch notice in such other manner as in the judgment of the 
Trustee or such Person shall most effectively approximate mailing thereof, and the giving of the 
notice in that manner for d purposes of this Indenture shall be deemed to be in compliance with 
the requirement for the mailing thereof. Except as otherwise provided herein, the mailing of any 
notice shall be deemed complete upon deposit of that notice in the mail and giving of any notice 
by any other means of delivery shall be deemed complete upon receipt of  the notice by the 
delivery service. 

Section 12.05. Payments Due on Suturdays, Sundays and Xolidays. If any Interest 
Payment Date, date of maturity of the principal of any Bonds, or date fixed for the redemption of 
any Bonds is not a Business Day, then payment of interest, principal and any redemption 
premium or any purchase price payment need not be made by the Trustee or any Paykg Agent 
on that date, but that payment may be made on the next succeeding Business Day with the same 
force and effect as if that payment were made on the Interest Payment Date, date of maturity or 
date fixed for redemption, and no interest shall accrue for the period after that date. 

Section 12.06. Instruments of Owners. Any writing, including without limitation, any 
consent, request., direction, approval, objection or other instrument or document, required 
pursuant to this Indenture to be executed by any Owner may be in any number of concurrent 
writings of similar tenor and may be executed by that h e r  in person or by an agent or attorney 
appointed in Writing. Proof of (1) the execution of any writing, including without limitation, any 
consent, request, direction, approval, objection or other instrument or document, (2) the 
execution of any writing appointing any agent or attorney, and (3) the ownenship of Bonds, shall 
be sufficient for any of the purposes of this Indenture, if made on the following manner, and if so 
made, shall be conclusive in favor of the Trustee With regard to any action taken thereunder, 
namely: 

(A) The fact and date of the execution by any person of any writing may be proved by 
the certificate of any officer in any jurisdiction, who has power by law to take acknowledgments 
within the jurisdiction, that the person signing the writing acknowledged that execution before 
that officer,'or by affidavit of any witness to that execution; 

The fact of ownership of Bonds shall be proved by the Register maintained by the (J3) 
Registrar. 

Nothing contained herein shall be construed to limit the Trustee to the faregohg proof, 
and the Trustee may accept any other evidence of the matters stated therein which it deems to be 
sufficient. Any writing, including without limitation, any consent, request, direction, approval, 
objection or other instrument or document, of the Owner of any Bond shall bind every further 
Owner of the same Bond, with respect to anything done or suffered to be done by the Authority, 
the Trustee, the Company, the Registrar or any Paying Agent pursuant to that writing. 
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Section 12.07. Priority of this Indenture. This Indenture shall be supenor to any liens 
which may be placed upon the Revenues or any other funds or accounts created pursuant to this 
Indenture- 

Section 12.08. Performance of Covenants by the Aufhorily; Limiration of Liability. 

(A) The Authority covenants that it will not knowingly fail to perform or cause to be 
performed at all times any and all cove4ants, undertakings, stipulations and provisions contained 
in this Indenture, in any and every Bond executed, authenticated and delivered hereunder and in 
all of its proceedings pertaining hereto. The Authority represents that it is duly authorized 
pursuant to the laws of the State, including particularly and without limitation the Act, to issue 
the Bonds authorized hereby and to execute this Indenture, and io pledge its rights in the 
payments due pursuant to the Notes and the Loan Agreement in the manna and to the extent 
herein set forth, that all action on its part of the issuance of the Bonds and the execution and 
delivery of this Indenture has been duly and effectively taken, and that the Bonds in the hands of 
the Owners thereof are and will be valid and enforceable obligations of the Authority according 
to the terms thereof and hereof, subject to customary bankruptcy and insolvency exceptions. 

(B) No covenant, agreement or obligation contained herein shall be deemed to be a 
covenant, agreement or obligation of any present or future official, officer, employee or agent of 
the Authority in his or her individual capacity, and neither any official of the Authority nor any 
officer thereof executing the Bonds shall be liable personally on the Bonds or be subject to any 
personal liability or accountability by reason of the issuance thereof, No offcial, officer, 
employee or agent of the Authority shall incur any personal liability with respect to any ~tha 
action taken by him pursuant fo this Indenture or the Act, provided such oficial, officer, 
employee or agent acts in good faith. 

No agreements or provisions contained in this Indenture nor any agreement, 
covenant or undertaking by the Authority contained in any document executed by the Authority 
in connection with the Project or the issuance, sale and delivery of the Bonds shall give rise to 
any pecuniary liability of the Authority or a charge against i ts general credit, or shall obligate the 
Authority financially in any way except as may be payable from the repayments by the Company 
pursuant to the Loan Agreement and the proceeds of the Bonds. No fidwe of the Authority tQ 
comply with the term, condition, covenant or agreement herein or in any document executed by 
the Authority in connection with the issuance and sale of the Bonds shall subject the Authority to 
liability for any claim for damages, costs or other financial or pecuniary charge except to the 
extent that the same can be paid or recovered from the repayments by the Company pursuant to 
the Lorn Agreement or proceeds of the Bonds. Nothing herein shall preclude a proper party in 
interest fim seeking and obtaining, to the extent permitted by law, specific performance against 
the Authority for any failure to comply with any term, condition, covenant or ageerneat herein; 
provided, that no costs, expenses or other monetary relief shall be recoverable from the Author@ 
except as may be payable &om the repayments by the Company pursuant to the Loan Agreement 
or firom the proceeds of the Bonds. 

No recourse shall be had for the payment of the prhcipal of or p m n b  or 
interest on any of the Bonds or for any claim based thereon or upon any obligation, covenant M 

agreement contained in this Xndenture against any past, present or future officer, official, 

(C) 

@) 
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member, employee or agent of the Authority, or of any successor public corporation, as such 
either directly or through the Authority or any successor public corporation, pursuant to any rule 
of law or equity, statute or constitution or by the enforcement of any assessment or penalty or 
otherwise, and all such liability of any such officers, officials, members, employees or agents as 
such is hereby expressly waived and released as a condition of, and consideration for, the 
execution of this Indenture and the issuance of such Bonds. 

Section 12.09. Rating Categories. Except as otherwise expressly provided herein, any 
reference herein to a rating category established by a Rating Service shall mean such category 
without regard to any modification thereof by the addition of a plus or minus sign or a number 
indicating relative standing within such category. 

Sedon 12.10. Binding Eflect. Thjs Indenture shall inure to the benefit of and hall be 
binding upon the Authority and the Trustee and their respective su(;cessors and assigns, subject, 
however, to the limitations contained herein. 

Section 12.11. Coarnterparfs. This Indenture may be executed in any number of 
counterparts, each of which shall be regarded as an original and all of which shall constitute but 
one and the same instrument. 

Section 12.12. Governing Law. This Indenture and the Bonds shall be deemed to be 
contracts made pursuant to the laws of the State and for all purposes shall be governed by and 
construed in accordance with the laws of the State. 

(A) The Authority’s rights to immunities and protection from liability hereunder and 
its rights to payment of its fees and expenses pursuant to this Indenture, the Loan Agreement, the 
Bond Purchase Agreement and any related document shall survive final payment or defeasance 
of the Bonds. 

(B) Any suit, action or proceeding involving the rights and obligations of the 
Authority pursuant to this Indenture, the Lorn Agreement, the Bond M h a s e  Agreement and 
any related Document shall be brought in the Superior Court of the State of Arizona in and for 
Pinal County or the United States District Court for the District of Arkma. 

Notice is hereby given of the provisions of Section 38-51 1 of the Arizona Revised 
Statutes, which are incorporated herein to the extent applicable to contracts of the nature of this 
Indenture in accordance with the laws of the State. 

(C) 
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IN WITNESS WHEREOF, the Authority and Trustee have caused this Indenture to be 
duly executed in their respective names, all as of the date b t  above written. 

THE INDUSTRIAL DEVELOPh4ENT 
AUTHORITY OF THE COUNTY OF PINAL 

President - /  

WELLS FARGO BANK, N.A., as Trustee. 

BY 
Authorized Officer 

[SIGNATURE PAGE TO TRUST IND-] 
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EXHIBITA 

FORM OF BOND 

UNLESS THlS BOND IS PRESENTED BY AM AUTHORlZED REPRESmATIVE OF THE DPOSlTORY 
T R U S  COMPANY, A NEW YORK CORPORATION (WTC"), TO THE TRUSTEE FOR REGISTRATION OF 
TRANSFER, EXCHANGE OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN TIIE NAME OF 
THE CEDE & CD. OR TO SUCH OTHER NAME AS XS REQUESTED BY AN AUTHORIZED 
REPFSSENTATIVE OF DTC (ANI) ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHBR 
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTAW OF DTCJ. ANY TRANSFER, 
PLEDGE OR OTHER USE THEREOF FOR VALUE OR O m W s E  BY OR TO ANY PERSON IS 
WRONGFUL INASMUCH AS THE REGISTEREX) OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

TED? BONDS REPRESENED BY THIS CERTIFICATE HAVE NOT BEEN REGXSTERED PURSUANT TO 
THE SECURlTIES ACT OF 1933, AS AMENDED (TEE "SECURITIES A m ? ,  OR TIIE SFXUWlES LAWS 
OF ANY STATE OR OTHER JURISDICTION, AND HAVE BEEN OFFERED AND SOLD IN R E M C E  ON 
EXEMPTIONS FROM THE REGlSTRAnON REQUIREMEM'S OF THE SEcuRITm ACT AND SUCH 
LAWS. 

THE TRANSFER, PLEDGE OR OTHER DISPOSITION OF THE BENEFICIAL OWNERSHXP INTERESTS IN 
THIS BOND BY T H E  REGISTERED OWNER HEREOF IS SUBJECT TO CERTAIN R E S ~ ~ O N S  SET 
FORTH IN THE INDENTURE, INCLUDING THE REQUIREMENT THAT 0 THE PURCHASE OR 
TRANSFER OF THIS BOND S W L  OCCUR ONLY IN C 0 N " I O N  WITH A SALE TO OR TKROUGH A 

AGGREGATE PRMCJPAL AMOUNT OF ANY BOND PURCHASED OR TRANSFERRED SHALL NOT BE 
LESS T" THE AuTHoRTZEb D B " A T I 0 N  OF SUM ]BOND UNLESS THE PKINCPAL AMOUNT 
OF THE BOND TO BB SOLD OR TRANSFERRED IS ALKEADI' US9 m * W  TLIO A G m l O m  
DENOMINATION AND THE TRANSACTION DIVOLVF!S THE KNTIRE PRTNclpAc AMOUNT OF SUCH 
BOND. 

BROKER-DEALER TO A SOPHISTICATED MUNICIPAL MARKET PARTICIPANT AND (n) THE 

W E D  STATES OF AMERICA 

STATE OF ARIZONA 

The hdustrial Development Authority of the County of Pinal 
Wastewater Revenue Bond 

(San Manuel Facility Project) 
Series 2006 

NO. R-1 $2,650,000 

Interest Rate Maturitv Date Dated Date CUSJP Number 

6.2SPA June 1,2026 June 28,2006 722051 A A 7  

Registered Owner: CEDE & CO. 

Principal Amount: TWO MILLION SIX " D R E D  FIFTY THOUSAM, AM) N0/100 
DOLLARS 

The Industrial Development Authority of the County of Pinal, an Arizona nonprofit 
corporation (the "Authority") hcorporated with the consent of the County of Pinal (the 



“County”), and designated by statute as a political subdivision of the State of Arizona (the 
“State”), for value received, hexeby promises to pay io the Registered Owner specified above or 
registered assigns, but solely from fie sources and in the manner referred to herein, the principal 
amount specified above on the aforesaid Maturity Date, unless this Bond is called for earlier 
redemption, and to pay from those sources interest thereon at the rate per annum specified above. 
Interest on this Bond accrues from the dated date of this Bond and is payable on each June 1 and 
December 1 (each, an “Interest Payment Date”), commencing December 1, 2006, Until the 
principal amount is paid or duly provided for. Interest is calculated on the basis of a 3 6 W y  
year consisting of 12 30-day months. This Bond bears interest h r n  the mast recent date to 
which interest has been paid or duly provided for or, if no interest has been paid or duly provided 
for, fiom its date of initial delivery. 

K any Interest Payment Date, date of maturity of this Bond, or date fued for redemption 
of this Bond, is not a Business Day, then payment of the applicable interest, principal or 
redemption price may be made on the next succeeding Business Day with the same force and 
effect as if such payment were made on such Interest Payment Date, date of maturity or date 
fixed for redemption and no interest shall accrue for the period after such date.. For the purposes 
hereof, ‘IIBusiness Day” means any day other than (1) a Saturday or Sunday, (2) a day on which 
comercjal banlcs located in the city in which the principal trust office of the Trustee is located 
and is required or authorized to remain closed or (3) a day on which the New Yo& Stock 
Exchangc is closcd. 

The principal of and premium, if any, on this Bond is payable upon presentation and 
surrender hereof at the principal corporate trust office of the Trustee, initially W e b  Fargo Bank, 
N.A. (the ‘Trustee”). Interest is payable on each Interest Payment Date by check or draft 
mailed to the person in whose name this Bond (or one or more predecessor Bonds) is r e g k & d  
(the ‘‘Owner”) at the close of business on the 15th bay of the month (whether or not a Business 
Day) immediately preceding each Interest Payment Date (the ‘?Regular Record Date”) on the 
registration books for this issue maintained by the Trustee, a6 Registrar, at the address appearing 
therein. Notwithstanding the foregoing, interest and mandatory sinking fund redemption 
principal on any Bond, at the request of such Owner, may be paid by wire transfer in 
immediately available hnds  to the bank account number sod address filed witb the Trustee by 
such Owner, upon payment by such Owner of any cost therefor. Any interest which is not timely 
paid or duly provided for ceases to be payable to the Owner hereof (or of one or more 
Predecessor Bonds) as of the Regular Record Date, and is payable to the Owner hereof (or of one 
or more Predecessor Bonds) at the close of business on a Special Record Date to be fixed by the 
Tmtee for the payment of that overdue interest, Notice of the Special Record Date is to be 
mailed to Owners not Iss  than ten days prior thereto. The phcipal and redemption prke of and 
interest on this Bond are payable in lawfhl money of the United States of America, without 
deduction for the services of the Paying Agent. 

THIS BOND IS A SPECIAL,, LIMITED OBUGATION OF THE AIITHORITY 
PAYAJ3LE SOLELY FROM TKE REVENUES AND RECEIPTS PLEDGED PURSUANT TO 
THE INDENTURE. THIS BOND AND THE INTEREST HEREON DO NOT CONSTrmTE 
A GENEW OBLIGATION, A DEBT, AN INDEBTEDNESS, OR OTHER FMANCLQL 
OBLIGATION OR A PLEDGE OF THE FAITH AND CREDIT OR TAXING POWER OF 
THE AUTHORITY, THE COUNTY OR THE STATE OR ANY POLITICAL SUBDMSION 



THEREOF, WITHIN T€lE MEANING OF ANY PROVISION OR LIMITATION OF THE 
STATE CONSTlTUTION OR STATUTES. THIS BOND DOES NOT CONSrrruTE OR 
GIVE RISE TO A PECXlNURY LIABILITY OF THE COUNTY, THE STATE OR ANY 
POLITlCAL SUBDIVISION THEREOF OR A CHARGE AGAINST THE GENEFUL 
CREDIT OR TAXING POWERS OF THE AUTHORITY, THE COUNTY OR THE STATE. 

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF, 
PREMNM, IF ANY, OR INTEREST ON THE BONDS AGAINST ANY PAST, PRESENT 
OR FUTURE MEMBER OF THE AUTHORITY’S BOARD OF DIRECTORS, OR THE 
OFFICERS, COUNSEL OR AGENTS OF THE AUTHORITY, OR OF ANY SUCCESSOR 
THEFGTO, PURSUANT TO ANY RULE OF LAW OR EQUITY, STATUTE OR 
CONSTITUTION, AM, ALL SUCH LLABEKTY Is HEREBY EXPRESSLY WANED AND 
RELEASED AS A CONDITION OF, AND CONSDEWITION FOR, THE EXECUTION AND 
ISSUANCE OF THE BONDS. 

This Bond is not entitled to any security or benefit ptu-mant to the Indenture nor is it valid 
nor does it become obligatory for any purpose until the certificate of authmtjcation hereon has 
been executed. 

This Bond is one of a duly authorized issue of Bonds of the Authority known as The 
‘lndustiial Dcvclopmcnt Authority of tho County of P i d ,  Wastewater Revenue Bonds (San 
Manuel Facility Project), issued in the aggregate original principal amount of $2,650,000. The 
Bonds are issued pursuant to a Trust Indenture, datd  as of June I, 2006 (the “Indenture”), by 
and between the Authority and the Trustee. The Bonds are issued for the purpose of malrinpl B 
loan (the “Loan”) to Coronado Utilities, Inc., an Arizona corporadon (the “Company”) pursuant 
to a Loan Agreement, datcd 88 of even date with the Indenture (the ‘‘Loan  agreement'^, by and 
between the Authority and the Company, The Bonds, together with any Additional Bonds which 
may be issued on a parity therewith pursuant to the Indenture, are collectively referred to herein 
as the ”Bonds” and are special, limited obligations of the Authority, issued or to be issued 
p ~ ~ ~ a n t  to and are to be secured and entitled equally and ratably to the protection given by the 
Jhdenture. The Bonds are issued pursuant to the provisions of Chapter 5, Title 35 of the Arizona 
Revised Statutes (the “Act”) and pursuant to a resolution adopted by the Board of Directors of 
the Authority, 

Reference is made to the Indenture and the Loan Agreement for a more complete 
description of the Project (as defined in the Loan A m e n t ) ,  the provisions, among others, with 
respect to the nature and extent of the security for the Bonds, the rights, duties and obligations of 
the Authority, the Trustee and the Owners of the Bonds and the terms and conditions upon which 
the Bonds are issued and secured. All terms used herein with initial capitalization, where the 
rules of grammar or context do not otherwise require, have the meanings as set forth in the 
Indenture. Each Owner assents, by its acceptance hereof, to all of the provisions of the 
Indenture. 

Pursuant to the Loan Agreement, the Company has executed and delivered to the Trustee 
tbe Company’s promissory note dated of even date with the Bonds (the ”Note”), in the principal 
amount of $2,650,000. The Company is required by the Laan Agreement and the Note to make 
payments to the Trustee in amounts and at times necessary to pay the principal of and premium 

I BoBOgo A-3 
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(if any) and interest on the Bonds (the “Debt Sewice Charges”). In the Indenture, the Authority 
has assigned to the Trustee, to provide far the payment of the Debt Service Charges on the Bonds 
and any Additional Bonds, the Authority’s right, title and interest in and to the Note and the 
Loan Agreement, except for the Unassigned Authority’s Rights, as defined m the Loan 
Agreement. The Bonds are additionally secured by the delivery by the Company, as debtor and 
grantor, of a Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture 
Filing, dated its date of delivery (the “Deed of Trust”) to the Authority, as beneficiary and 
secured party, and assigned to the Tiustee by the Indenture. 

Copies of the Indenture, the b a n  Agreement, the Note and the Deed of Trust are on file 
at the principal trust office of the Trustee. 

The Debt Service Charges on the Bonds are payable solely from the Revenues, as defined 
a d  as provided for in the Indenture (being, generally, the amounts payable pursuant to the Loan 
Agreement in repayment of the Loan, any unexpended proceeds of the Bonds and amounts 
deposited in the Bond Fund as defined and provided for in the Indenture, and are an obligation of 
the Authority only to the extent of the Revenues. The Bonds are not secured by a pledge of the 
faith and credit or the taxing power of the Authorhy, the County or the State or any political 
subdivision thereof. 

No recourse pursuant to or upon any obligation, covenant, acceptance or agreement 
coniained in the Indenture, or in any of the Bonds, or pursuant to any judgment obtained against 
the Authority or its Board of Directors or by the enforcement of any assessment or by any legal 
or equitable proceeding by virtue of any constittilion or statute or otherwise, or under any 
cite tt,-may be had against-aay-mmbmx o assuueh, p&~y~lt l fw-f i twe,  of the - -- ~ 

Authority, or its Board of Directon, whether directIy or through the Authority, or othmise, for 
the payment for or to the Authority or any receiver therwof, or for or to any h e r  of any Bond, 
or otherwise, of any surn that may be due and unpaid by the Authority upon any of the Bonds. 
Any and all personal Iiability of every nature, whether at common law or in equity, or by statute 
or by constitution or otherwise, of any such member or officer, as such, to respond by reason of 
any act or omission on his or ha part, or otherwise, for, directly or indirectly. the payment for or 
to the Authority or any receiver thereof, or for or to t h ~  owner or any Owner of any Bond, or 
otherwise, of any sum that may remain due and unpaid upon any Bond, shall be deemed to be 
and is hereby expressly waived and released as a condition of and consideration for the execution 
and delivery of the Indenture and the issuance of the Bonds. 

The Bonds are issuable only as fully registered bonds and shall be in the denomhation of 
$500,000 each. 

The Indenture permits certai~ amendments or supplements to the Loan Agreement, the 
Indenture, the Note and the Deed of Trust not prejudicial to the Owners to be made without the 
consent of or notice to the Owners, and other amendments or supplements thereto to be made 
with the consent of a Majority of Bondhalders. 
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The Bonds are SI 

REDEMPTION 

,xt to re~:mption prior to their stated maturity purrmm to prepaid 
first class mail by the Trustee at least 30 days prior to the redemption date (except in the case of 
a redemption described in paragraph (A) below, in which case notice is to be given at least five 
days prior to the redemption date), as follows: 

(A) Mandatory Redemption U p o ~  a Determina$wn of T d i I @ .  Upon the 
occurrence of a Determination of Taxability, as defined in the Indenture, the Bonds are subject to 
mandatory redemption in whole at a redemption price equal to 106% of the Outstanding 
principal amount thereof, plus interest accrued to the redemption date, at the earliest practicable 
date selected by the Trustee, after consultation with the Company, but in no even1 Jater than 90 
days following the exhaustion of any judicial or administrative remedy pursued by the Trustee 
following receipt by the Trustee of notice of a Determination of Taxability. The occurrence of a 
Determination of Taxability with respect to the Bonds will not constitute an Event of Default 
pursuant to the Indenture. 

(B) Optional Redemption. The h n d s  are not subject to optional redemption pnor to 
stated maturity. 

(C) Exaaordinary Optionaf Redemption. The Bonds are also subject to redemption 
in the event of the exercise by the Company of its option (subject to compliance with Section 
4.03 of the Indenture) to direct such redemption upon occurrence of any of the events described 
in Section 6.01 of the Loan Agreement, at any time in whole or in part, by the payment of the 

redemption but without premium. 
principd- mount OF& be rdeenm-pb accmed interest to tkdt l te-  for 

@) Maniiatoty Sinking Fund Redetnption of the Bonds. The Bonds are subject to 
mandatory redemption prior to maturity at a redemption price equal to the principal amount 
thereof plus accrued interest to the redemption date but without premium on June 1 in the 
following years and principal amounts (unless and to the extent of a credit against any such 
amount applied as provided in the Indenture): 

Year Principal Amount Y W  Principal Amount 
$75.000 2018 140,000 

~ 

2008 
2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 

* FinalMahuity 

8o;OOo 
85,000 
90,000 

lM),OOo 
105,oOO 
11 0,000 
115,OQO 
125,000 
13O,OOO 
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2019 
2020 
202 1 
2022 
2023 ' 
2024 
2025 
2026* 

150,000 
160,000 
170,000 
180,000 
190,000 
200,000 
215,000 
230,000 



Each Outstanding Series 2006 Bond shall be subject to mandatory redemption in 
increments of $5,000 on each redemption date pro rata based on principal amount ofsuch Series 
2006 Bonds to be redeemed in relation to the total principal amount of all Series 2006 Bonds 
outstanding on such date. 

In lieu of redeeming the Bonds pursuant to this subsection (D), the Trustee may, at the 
Written request of the Company given to the Trustee not more than 45 days nor less than 30 days 
preceding !he next applicable sinking fund redemption date, use such f h d s  otherwise available 
pursuant to the Indenture for redemption of the Bonds to purchase the Bunds then subject to 
redemption in the open market, such Bonds to be delivered to the Trustee for the purpose of 
cancellation. Each Bond (or portion thereof) so delivered shall be credited by the Trustee at the 
principal amount thereof against the obligation of the Authority on such sinking fund redemption 
date, and the principal amount of Bonds to be redeemed by operation of such Sinking fund 
redemption schedule on such date shall be accordingly reduced. 

It is certified and recited that there have been peaformed and have happened in regular 
and due form, as required by faw, all acts and conditions necessary to be done or performed by 
the Authority or to have happened (1) precedent to and in the issuing of the Bonds in order to 
make them legal, valid and binding special obligations of the Authority, and (2) precedent to and 
in the execution and delivery of the Indenture and the Loan Agreement; that payment in full for 
the Bonds hns been received; and that the Bonds do not exceed or violate any constitutional or 
statutory limitation. 

ment Authority 
of the c< his mmd-or 
facsimile signature and attested to by the manual or facsimile signature of the Secretary, this 28th 
day of June, 2006. 

I" WlTNE$S OF "E ABOVE, the President of The Industri 
f Pin9 haCexeCuted -6fTaG-d -6iiBond -top& exe 

TKE INDUSTRIAL DEVELOPMENT 
AUTHORITY OF THE COUNTY OF PIN& 

President 

Attest: 



CERTIFICATE OF AUTHENTICATION I 
This bond is one of The Industrial Development Authority of the County of Phal Wastewater 
Revenue Bonds (San Manuel Facility Project), Series 2006. 

DATE OF AUTHENTICATION AND REGISTRATION: June 28,2006. 

WELLS FARGO BANK, N.A., as Registrar 

By: 
Authorized Signature 

~ 

i 
i 
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ASSIGNMENT 

For value received, the undersigned selIs, assigns and transfers unto 
the within Bond and hevocably constitutes and appoints attorney to 
transfer that Bond on the books kept for registration thereof, with full power of substitution in 
the premises. 

Dated: 
Signature 

Signature Guaranteed: 

Signature guarantee should be made by a 
guarantor institution participating in the 
securities transfer agents medallion program 
or in such other g u m t e e  program acceptable 
to the Trustee 

NOTICE: The assignor's signature to this assignment must correspond with the name as it 
gppears upon the face of the within Bond in every particular, without alteration or 
any change whatever. 

- 
~~ ~- ~~ ~ ~~ ~~ 

~ ~~ 

~ 

TRANSFER FEE MAY BE REQUIRED 
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LOAN AGREEMENT 

By and Between 

TEE INDUSTRlAL DEVELOPMENT AUTHORITY 
OF THE COUNTY OF PWAL 

and 

CORONADO UTILITIES, INC. 

$2,650,000 
The Industrid Dcvclupmcnt Authority of the County 01 Phal 

Wastewater Revenue Bonds 
(Sao Manuel ffacility Project) 

~~ ~ Series 2006 ~~ ~ ~ 

~ ~ ~~~~~ 

Dated as of June 1,2006 

AlI of the rights, title and interest of The Industrial Development Authority of the County 
ofpinal (the “A~thorlty”) in and to this, Loan Agreement (except for the Authority’s Unassigned 
Rights, as defined herein) have been assigned to Wells Fargo Bank, N.A., as trustee 
(the “Trustee”), pursuant to that certain Trust Indenture, dated as of June 1,2006, between the 
Authority and the Trustee. 
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LOAN AGREEME” 

THIS LOAN AGREEMENT, made and entered into as of June 1,2006, by and between 
THE INDUSTRIAL DEVELOPMENT AUTHORITY OF TKE C O W  OF PlNAL, an 
Arizona nonprofit corporation (the “Authority”), incorporated With the consent of Phal Comty, 
Arizona (the “County‘), and designated by statute as a political subdivision of the State of 
Arizona (the “Sfate”), and CORONADO UTILITIES, INC., an Arizona corporation 
(the “Company”) (capitalized terms not defrned above or in the recitals herein are defined in 
Article I hereof): 

W I TN E S S E T H: 

WHEREAS, the Authority is authorized pursuant to Chapter 5, Title 35 of ?he Arizona 
Revised Statutes (the “Act”), to issue revenue bonds (a) to finance the construction and 
equipping of a new wastewater collection and treatment facility (the “New Facility”) to replace 
the existing wastewater treatment facility located in San Manuel, Pinal County, Arizona 
(the “Existing Facility”) previously owned and operated by BHP Copper Inc. (“BHP”), (b) to 
finance the construction and installation of an emuent line to the San Manuel Golf Come 
(colIectively, the ”Project,” as further descn’bsd in Exhibit A attached hereto) and {c) to fund a 
portion of the debt service reserve fund related to the bonds; and 

WHEREAS, in order to provide for the ffilanchg of the Project concurrently with the 
execution and delivery of this Agreement, the Authority and Wells Fargo Bank, N.A., as trustee 
(with my suwesmr mske, h e  ‘Truster”), will cxecutc mid deliver a Trust In4cnWrc, dated as 
sf the date htreef-(iadudhg my amen&xxts or supplemmts therekJ, -the- ‘%den 
pursuant to which the Authority will issue $2,650,000 in aggregate principal amount of its 
Wastewater Revenue Bonds (San Manuel Facility Project), Series 2006 (the “Serks 2006 
Bonds”), and pledge and grant to the Trustee a security interest in, among other things, all Loan 
Repapats  to secure the payment of all principal of, premium, if any, and interest on the Series 
2006 Bonds; 

WHEREAS, the Company’s obligations pursuant to the Loan Agreement will be secured 
by a Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing 
(the “Deed of Trust”) with respect to the real and personal properties comprising the Project; 
and 

WHEREAS, the Series 2006 Bonds and any Additional Bonds issued pursuant to the 
Indenture will be secured by the pledge and assignment of the Revenues (as dehed in the 
Indenture) and otherwise as descnied herein, and 

WHEREAS, the Authority and the Company have determined to enter into this 
Agreement to set forth the terms and conditions of the Loan made pursuant to the Act for the 
financing of the Project; 

NOW, THEREFORE, the Authority and the Company, each in consideration of the 
representations, wananties, covenants and agreements of the other set forth herein, mutually 
represent, warrant, covenant and agree as follows, to wit: 



ARTICLE 1 

I DEFXNITIONS 

Section 1.01. Use of Defined Terms. Words and terms defined in the Indenture shall 
have the same meanings when used h e r d ,  unless the context or use clearIy indicates another 
meaning or intent. In addition, the words and terms set forth in Section 1.02 hereof shall have 
the meanings set forth therein unless the context or use clearly indicates another meaning or 
intent. 

I Section 1.02, Defmitwns, As used herein: 

“Additional Payments” means the amounts required to be paid by the Company 

“Agreement” means this Loan Agreement, as amended or supplemented from time to 

pursuant to the provisions of Section 4.02 hereof 

time. 

“Amuaf Debt Service” means the amount required to be paid by the Company dwhg 
the relevant Fiscal Year with respect to the Bonds and any other Indebtedness then Outstanding 
or expected to be Outstanding during such Fiscal Year or required by the provisions of this 
Agreement to be included in such computation, plus interest thereon, in accordance with the 
terms of the instruments pursuant to which such Indebtedness exists. 

___ ~ ed=Bgw%m*~-&e~*-  %* _______ 
Payments pursuant to  Sation 4.02 hereof, to be held harmless and indemnified pursuant to 
Section 5.03 hereof, to be reimbursed for attorney’s fees and expenses pursuant to Section 7.04 
hereof, and to give or withhold consent to amendments, changes, modifications, alterations and 
termination of this Agreement pursuant to Section 8.05 hereof, and futthm includes the 
Authority’s rights regarding limited liability, payment or reimbursement of expeases, 
indemnification, notices, approvals, consents, requests and other communications to the extent 
set forth in the Indenture or in this Agreement- 

“Completion Date” means the date of the substantial completion of the New FaciIify 
evidenced in accordance with the requirements of Section 3.07 hereof. 

“Current Assets” means, as of any date of determination of the amount thereof, all assets 
of the Company which would, in accordance with GAAP, be cfassified as c w a t  assets on at 
balance sheet of the Company. 

‘93nglneer” means an individual OT firm acceptable to the Trustee and qualified to 
practice the profession of engineering or architecture pursuant to the laws of the: State. 

“Environmental Condition” means any condition, circumstance or activity that could 
r e d  in recovery by any Person of any remedial or removal costs, response costs, natural 
resource damages or other costs, fines, penalties, expenses or damages arising from or relating to 
any personal injury or property damage or any alleged injury, threat of injury, harm or threat of 
harm to public health, safety or the environment. 



“Environments1 Requirement” means any Federal, state or local statute, resolution, rule 
or regulation, any judicial or administrative order (whether or not on consent), request or 
judgment, any common law doctrine or theory, any provisions or condition of any pennit 
required to be obtained or maintained, or any other binding determination of any governmental 
authority relating to environmental, health or safety matters. EnvL.onmental Requirements 
include, without limitation, regulations and requirements imposed pursuant to the Clean Air Act, 
42 U.S.C. 8 7401 et seq., the Resource Conservation and Recovery Act, 42 U.S.C. 0 6901 et seq. 
(‘XCR”’), the Toxic Substances Control Act, 15 U.S.C, 5 2601 et seq., the ComprehenSivc 
Environmental Response, Compensation and Liability Act, 42 U.S.C. 4 9601 et sa). 
(“CERCLA”), and any and all state law or local law counterparts, all as amended. 

“Event of Default” means any of the events described in Section 7.01 hereof. 

‘‘GAAP” means generally accepted accounting prhciples. 

“Indebtedness” means all items of indebtedness of the Company which, in accordance 
with GAAP, would be included as long-term indebtedness on the liabilities side of the 
Company’s balance sheet, excluding the Company’s current expenses, my operating h e  of 
credit (identified in writing and furnished to the Trustee:) and any Suborclinated Indebtedness. 

“Indenture” means the Tmst Indenture, dated as of even date herewith, by and between 
the Authority and the Trustee, as amended or supplemented from time to time. 

“Limited Offering Memorandum” means the final Limited Offering Memorandum, 
dated June 28,2006,-%4 the ‘mitial offking of the Series 2086 Bon 

“Loan” means the loan by the Authority to the Company of the proceeds received h r n  
the sale of the Bonds. 

“Loan Payment Date” means any date on which any of the Loan Payments are due and 
payable, whether in scheduled installments, upon acceleration, call for redemption or 
prepayment, or otherwise. 

“Loan Payments” means the amounts required to be paid by the Company to the Trustee 
in repayment of the Loan pursuant to the provisions of the Note and Section 4.01 hereof. 

“Note” means the promissory note of the Company, dated the Closing Date, in the form 
attached hereto as Exhibit C in the original principal amount of $2,650,000 evidencing the 
obligation of the Company to make Loan Payments. 



“Notice Address” means: 

As to the Authority: 

As to the Company 

c/o William F. Wilder 
RyIey Carlock & Applewhite 
One North Central Avenue, Suite 1200 
Phoenix, AT~ZOM 85004 
Attention: President 
Telephone: (602) 440-4802 
Facsimile: (602) 257-6902 

Coronado Utilities, Inc. 
6825 E. Tennessee Avenue, Suite 547 
Denver, Colorado 80224 
Attention: Jason Williamson 
Telephone: (303) 333-1250 
Facsimile: (303) 333-1257 

As to the Trustee: Wells Fargo Bank, N.A. 
Corporate Tmst Services 
MAC S4101-22E, 22nd Floor 
100 Weat Washington Street 
Phoenix, Arizona 85003 
Attention: Brenda Black 

Facsimile: (602) 378-2333 
_1aX&3Jk2gz - _ _ _ _ ~ _  

or such additional or different address, of which notice is given pursuant to Section 8.02 hereof 

“Plans and Specifications” means the Company’s plans and specifications for the 
construction and equipping of the Project, as amended fiom time to time. 

Project, as described in Exhibit B attached hereto and made a part hereof. 

“Reporting Requirements” means the varhs restrktions, conditions and requirements, 
including certain arbitrage rebate reporting requirements, imposed by the Code relating to the 
exclusion from p s s  income for Federal income taxation purposes of interest on the Bonds. 

“Project Site” means the real estate and interests in real estate constituting the site o f  the 

“Series 2006 Bonds” means the Authority’s Wastewater Revenue Bonds (San Manuel 
Facility Project), Series 2006 in the aggregate original principal amount of $2,65O,OOo. 

“Subordinated Indebtedness” means any debt o f  the Company whkh is subordinated to 
the obligations pursuant to this Loan Ageement by h e  of the execution of a Subordination 
Agreement by the creditor defined and identified thereunder, in form satisfactory to the Trustee. 



‘Tax Certificate and AgreernenY‘ means the Tax Certificate and Agreement executed 
and delivered by and between the Authority and the Compmy, and acknowledged by the 
Trustee, with regard to compljance with applicable provisions of the Code. 

Section 1.03. Interpretation. 

(A) In this Agreement, unless the context otherwise requites: 

(1) the tern ‘%ereby,” “hereof,” “hereto,” “herein,“ “hereunder“ and any 
similar terms, as used in this Agreement, refer to thk Agreement, and the term 
‘%ereafter” shall mean after, and the term ‘%heretofore” shall mean before, the date of this 
Agreement; 

(2) words of the masculine gender shall mean and include correlative words 
of the feminine and neuter genders and words importing the singular number shall mean 
and include the plural number and vice versa; 

(3) words importing persons shall include firms, associations, partnerships 
(including limited partnerships), limited liability cornpadies, trusts, corporations and 
other legal entities, including public bodies, as well as natural persons; and 

(4) any headings preceding the text of the several Articles and Sections of this 
Agreement, and any table of contents or marginal notes appended to copies hereof, shall 
be solely for convenience of reference and shall net constitute a part of this AgrRment, 

(El) Whenever in this A 

--rtorshdHbeyaffect=i-tsm&~ _ _ _ _ _ - - ~  --__ 

or referred to, it shall include, and shall be deemed to include, its respective permitted successors 
and permitted assigns, whether so expressed or not. All of the covenants, stipulations, 
obligations and agreements by or on behalf of, and other provisions for the benefit of, the 
Authority, the Company or the Trustee contained in this Agreement shall bind and inure to the 
benefit of such respective .successors and assigns and shall bind and inure to the benefit of any 
officer, board, commission, authority, agency or instrumentality to whom or to which there shall 
be transferred by or in accordance with law any right, power or duty of the Authority or of its 
successors or assigns, the possession of which is necessary or appropriate in order to comply 
with any such covenants, stipulations, obligations, agreements or other provisions of this 
Agreement. 

(C) Nothing in this Agrement expressed or implied is intended or shall be construed 
to confer upon, or to give to, any Person other than Ibe Authority, the Trustee and those 
specifically identified as third party beneficiaries hereof, including their respective agents, the 
Company or the Owners of the Bonds any right, remedy or claim pursuant to or by reason of this 
Agreement or any covenant, co~dition or stipulation hereof All h e  covenants, stipulations, 
promises and agreements in this Agreement contained by or on behalf of the Authority or fhe 
Company shall be for the sole benefit of the Authority, the Company and the Trustee, including 
their respective agents and the Owners of the Bonds. 
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ARTICLE 11 

REPRESENTATIONS, WARRANTIES AND COVENAN'IX 

Section 2.01. Express Warraaties of the Authority; Exclusion of Other Warranties. 

(A) The Authority makes the following representations and warranties as the basis for 
the undertakings on the part of the Company herein contained 

(1) the Authority is validly organized and duly existing as an .Arizona 
nonprofit corporation pursuant to Title 10 of the Arizona Revised Statutes and is 
designated a political subdivision ofthe State pursuant to the provisions of the Act; 

(2) the issuance and sale of the Series 2006 Bonds, the execution and delivery 
of this Agreement and the Indenture, and the perfwrmance of all covenants and 
agreements of the Authority contained in this Agrement and the Indenture and all other 
acts and things required pursuant to the laws of the State to make this Agreement, the 
Indenture and the Series 2006 Bonds valid and binding obligations of the Authority in 
accordance with their terms, are authorized by the Act and have been duly authorized by 
the Authority; and 

(3) the Authority has not pledged and will not pledge or grant (except as 
provided in the Indenture) any security interest in, or assign any of its rights pmuant to, 
(his AgreeIiiwt or the ytlyineirts putswatit hereto, or the Revcnucs or income to be dcrived 

(€3) The Authority has not made an inspection of the Project, of the Plans and 
Specifications or of any fixture or other item constituting a portion thereof, and the Authority 
makes no warranty or representation, express or implied or otherwise, with respect to the same or 
the location, use, description, design, merchantabifity, fitness for use for any particular purpose, 
condition or durability thereof, or as to the quality of the material or workmanship therein, it 
being agreed that all risks incident thereto are to be borne by the Company. In the event of any 
defect or deficiency of my nature in the Project or any fixture or other item constituting a portion 
thereof, whether patent or latent, the Authority shall have no responsibility or liabaity with 
respect thereto. The provisions of this paragraph have been negotiated and are intended to be a 
complete exclusion and negation of any warranties or representations by the Authority, express 
or implied, with respect to the Project or any fixture or other item Constituting a portion thereof, 
whether arising pursuant to the Uniform Commacial Cade or any other law now or hereafter in 
effect. 

Section 2.02. Generd Representations, Warranties and Covenants of the Company. 
The Company hereby represents and wmants to and agrees with the Owners, the Authority and 
the Trustee as follows: 

(A) The Company (1) is a corporation validly organized and duly existing pursuant to 
the laws of the State and is duly qualified to do business in the State; (2) has fill power and 
authority pursuant to its organizational documents and the laws of the State to execute and 
deliver this Agreement, the Tax Certificate and Agreement, the Deed of Trust, the Bond 
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Purchase Agreement and the Note, to be bound by the terms of the hdenture and to perform its 
obligations hereunder and thereunder; and (3) by proper action bas duly authorized the execution 
and delivery of this Agreement, the Tax Certificate and Agreement, the Deed of Trust, the Bond 
Purchase Agreement and the Note which, when validly executed and delivered by the other 
parties thereto, will constitute the legal, valid and binding agreements of the Company 
enforceable against the Company in accordance with their respective terms, except as the 
enforceability thereof may be subject to (A) the exercise of judicial discretion and general 
equitable principles, and (B) applicable bankruptcy, insolvency, reorganization, moratorium and 
other laws for the relief of debtors heretofore or hereafter enacted or affecting creditors rights 
generally to the extent that the same may be constitutionally applied. 

(B) The execution, delivery and performance of this Agreement, the Tax Certificate 
and Agreement, the Deed of Trust, the Bond Purchase Agreement and the Note and the 
consummation of the transactions herein and therein contemplated, will not, to the best of its 
knowledge, violate any law, regulation, resolution, judgment or court order of any Federal, state 
or local government, or conflict in any material respect with or constitute a material breach of or 
a material default with respect to the Company's organizational documents or pursuant to the 
terms and conditions of any instrument, document, amement, commitment, indenture, security 
agreement, mortgage., lease or other writing to which the Company is a party or by which the 
Cumparry, or a substantial portion of its assets, is bound. 

(C) There are no actions, suits or proceedings pending against, or threatened against 
or affwting, the Company or the Project, or involving the validity or enforceability of the Series 

t, the Deed of Trust, the Tax Certificate and Agreement, the Bond 

governmental authority, except actions that, if adversely determined, would not materially impair 
the ability of the Company to perform the Company's obligations pursuant to this Agreement, 
the Deed of Trust, the Tax Certificate and Agreement, the Bond Purchase Agreement or the 
Note. The Company is not in default in any material respect pursuant to any mortgage, deed of 
trust, lease, loan or credit agreement, partnership agreement or other instrument to which the 
Company is a party or by which it is bound, except such defaults as may have been expressly 
waived in writing by the party with authority to waive such defaults. 

the 

(D) Any certificate signed by the Authorized Company Representative and deIivered 
pursuant to the Indenture, this Agreement, the Deed of Trust, the Tax Certificate and Agreement, 
the Bond Purchase Agreement., the Note or any of the other related documents 01 to be executed 
and delivered in accordance with the Indenture shall be deemed a representation and warranty by 
the Company as to tbe statements made therein. 

(33) To its knowledge, the Company has not entered into any agreement, or taken any 
action, that would limit, amend or modify the tertns or effect of any provision of the Iudenture, 
this Agreement, the Deed of Trust, the Tax Certificate and Agreement, the Bond Purchase 
Agreement or the Note by actions, by conduct of the parties, or otherwise. 

0 None of this Agreement or any other document, d f i c a t e ,  statement or 
information furnished to the Trustee or the Authority by or on behalf of the Company contains 
any untrue statement of a material fact or omits to state'a material fact necessary in order to make 
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the statements contained herein and therein not misleading or incomplete as of the date hereof 
and as of the date of the issuance of the Series 2006 Bonds. It is specifically understood by the 
Company that all such statements, representations and warranties shall be deemed to have been 
relied upon by the Authority as d11 inducement to make the Loan made hereby and that, if any 
such statements, representations and warranties were materially incorrect at the time they were 
made or as of such date, the Authority may consider any such misrepresentation or breach an 
Event of DefauIt hereunder. 

(G) For the purposes of Section 147(b) of the Code, the average maturity of the Series 
2006 Bonds does not exceed 120% of the average reasonably expected economic life of the 
Project. 

The Company will throughout the term of this Agreement maintain its corporate 
existence, will remain duly qualified to transact business in the State and will not, without prior 
written notice to the Authority and prior written consent of a Majority of Bondholders 
(such consent not to be unreasonably withheld and to be deemed given if a Majority of 
Bondholders fail to object in writing within 45 days of delivery of a d t t e n  request to consent) 
dissolve or otherwise dispose of all or substantially aU of its assets, or consolidate with or merge 
into another business entity or permit my other business entity to consolidate with or merge into 
it. 

(rr) 

(r) Every surviving, resulting or transferee entity and other Person referred to in this 
Section 2.02 shall be bound by all of the covenants and agreements of the Company herein and 
shall execute _ _  an appropriate instrument assuming such coveflMts md agemsnte. 

absolute and unconditional, and the Company shall make such payments witbout abatement, 
diminution or deduction regardless of any cause or circumstance whatsoever, including, without 
Ijmjtation, any defense, set-off, recoupment or counterclaim which the Company may have or 
assert against the Authority, the Trustee or any other Person. 

The Company’s pro forma financial statements as of June 15, 2006, heretofore 
fumisbed to the Authority and the Underwriter present fairly the hanoid condition of tbe 
Company as of the respective dates thereof. Since the dates of the firulncial statements there has 
been no material adverse change in the condition, financial or otherwise, of the Company, other 
than as set forth therein, The Company did not and does not now have any material obligation, 
liability or commitment, direct or contingent, which is not reflected in the foregoing financial 
statements as of their dates. 

(J) The obligations ofthe Company to make 

(K) 

Q The Company has made or caused to be made all filings with, has obtained, and in 
the case of the permits required to be obtained from the Arizona Department of Environmental 
Quality reasonably expects to obtain such permits within 60 days following the issuance of the 
Smks 2006 Bonds, all approvals and consents from all Federal, state and local regalatory 
agencies having jurisdiction to the extent7 if any, which jt is currently required to have or obtain 
pursuant to applicable laws and regulations in connection with the Project, the Indenture and this 
Agreement. 

I 



(M) To the best of the Company's knowledge, the Project does not and will not violate 
or conflict with any zoning, pollution, discrimination or other law, or any ordinance, order, rule, 
regulation or other legal requirement of any kind applicable thereto which is, in any manner, 
material to the Company's performance of its operations or its obligations pursuant to this 
Agreement. The Company shall not take any action or fail to take any action within its control, 
if such action or failure to act would cause the Authority to be in Violation of any law in 
connection with the financing or operation of the Project. 

The Company has ftled or caused to be filed and will file all Federal, state and 
local tax returns which are required to be filed by the Company, and has paid or caused to be 
paid and will pay all taxes as shown on sdd returns or on any assessment received by it to the 
extent that such taxes hsve become due. 

(N) 

(0) The Company shall not change its accounting policies Without the prior written 
consent of a Majority of Bondholders, which consent may not be unreasonably withheld. 

Section 2.03. Tax Covenants. 

(A) The Company and the Authority agree to comply with the provisions of the Tax 
Cdficate and Agreement. The Company and the Authority hereby covenant, represent, warrant 
and agree as follows: (1) the Company and the Authority will not knowingly take or p a t  any 
action to be taken that would adversely affect the exclusion from gross income for Federal 
income tax purposes of the interest on the Bonds and, if it should fake or permit any such %tion, 
the Company and the Authority shall take all lawful. actions within its power and wntrol to 

Autharity will take such action or actions, including amending this Agreement and the Note, as 
may be reasonably necessary in the opinion of Bond Counsel to comply fully with all applicable 
ruies, rulings, policies, procedures, regulations or other official statements promulgated or, to the 
extent necessary in the opinion of Bond Counsel, proposed, by the United States Department of 
the Treasury or the Internal Revenue Service pertaining to obligations described in Section 103 
of the Code. The Company and the Authorjty covenant and agree that they have not taken or 
permitted to be taken any action which will cause the interest on the Bonds to become includable 
in gross income for Federal income tax purposes; provided that none of the covenants and 
agreements contained in this Section 2.03 Will require the Company or the Authority to enter an 
appearance or intervene in any administrative, legislative or judicial p r o c d i g  in connection 
with any changes in applicable laws, rules or reflations or in comection with any generally 
applicable decisions of any wurt or amnillistrative agency or other governmental body affecting 
the exclusion from gross income for Federal income tax purposes of interest on the Bonds, and 
provided further that the Authority's responsibilities, if any, pursuant to this paragraph shall be 
limited to actions within its control. 

c sucrn-%F$dfl prompt@ and-*** 

(B) At the direction of the Company, the Authority is authorized to employ a Persop 
or firm of its choice to assure compIiance with Section 148 of the Code and the fees and 
expenses of such employment s h d  be paid by the Company 8s fiuther provided in Section 5.1 I 
of the Indenture. 



(c) The proceeds of the Series 2006 Bonds will be used only to acquire, construct, 
equip and install, as appropriate, the: land, facilities and equipment comprising the Project and to 
fund a debt service reserve fund for the Bonds. No changes will be made in the Project and no 
actions will be taken by the Company which will in any way adversely affect the qualification of 
the Project as a “projecty7 within the meaning of the Act or the tax-exempt status €or Federal 
income tax purposes of interest on the Series 2006 Bonds to the Owners thereof. Except as 
expressly provided herein, the Company expects and intends to own the Project and operale it as 
a ‘’project” wjthjn the meaning of the Act until the last day on which any of the Series 2006 
Bonds are Outstanding pursuant to the Indenture. 

In the event of a Determination of Taxability, the Company shall (1) immediately 
notify the Trustee and Bond Counsel of such determination and (2) take such steps as are 
necessary to cause redemption of the Bonds in whole at the earliest practicable date. 

(D) 

(E) The Company recognizes that the facts, estimates and ci~cumstances required to 
be set forth in the Tax Certificate and Agreement will be based upon the qresentations of the 
Company. The Company covenants to provide, or cause to be provided, such facts, estimates 
and circumstances as are reasonably necessary to enable the Authority to execute and deliver the 
Tax Certificate and Agreement. The Company further covenants that (1) such facts, estimates 
and circumstances will be based on the Company’s reasonable expectations on the date of 
issuance of the Bonds and will, to the best of the knowledge of the officer or representative of 
the Company furnishing such facts, estimatcs and circumsttmoes, be true, correct and complete as 
of that date, and (2) the Company will make reasonable inquiries to insure such truth, correctness 
and c d invest thr: prowxb 

set forth in the Tax Certificate and A-ement. 
O f & S E !  

(F) The Company will assist the Authority in filing all appropriate returns, reports 
and attachments to income tax returns as are now or hereafter required by the provisions of the 
Code, including, without limitation, the Information Return for Private Activity Bond Issues 
(Form 8038) required pursuant to the Code. No proceeds of the Bonds shall be invested in 
federally-insured deposits or accounts except as part of a bona fide debt service fund or a 
reasonably required reserve fund. The Company covenants md agrees that it will not use or 
permit the use of any of the funds provided by the Authority hereunder or any other funds of the 
Company, directly or indirectly, or direct the Trustee to invest any hmds held by it hexeunder M 
pursuant to the Indenture, in such manner as would, or enter into, or allow aay ”related person” 
(as defined in Section 147(a)(2) of the Code) to enter into, any arrangement, formal or informal, 
for the purchase of the Bonds that would, or take M omit to take any other action that would, to 
the knowledge of the Company, cause any Bond ta be an “arbitrage bond” within the meaning of 
Section 148 of the Code ur “federally gtlaranteed” witbin &he meaning of Section 149@) of the 
Code and applicable regulations promulgated from time to time thereunder. In the event that at 
any time the Company is of the opinion or is otherwise aware or receives notice fmm the 
Authority or the Trustee that for purposes of this Section 2.03 it is necessary to restrict or to limit 
the yield on the investment of any moneys held by the Trustee pursuant to the Indenture, the 
Company shdl take such actions as the Company believes are necessary in order to comply with 
these Iimitations pursuant to the Indenture. The Company covenants and agrees to comply with 
its covenants BS set forth in the Tax Certificate and Agreement and to deposit with the Tmtee 
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for rebate to the United States of America my mount which constitutes rebatable arbitrage 
earnings. 

represents and warrants to the Trustee, Authority and Owners that: 
Section 2.04. Environmental Representations and WarrunZies. The Company 

(A) To the Company’s best knowledge, the Project, all activities thereon and the 
Company are currently and at all times have been in compliance with a l l  applicable 
h v h n m e ~ ~ t d  Requirements . 

(€3) As of the date of closing, neither the Project nor the Company is subject to any 
judgment, injunction, writ, order or agreement respecting any Environmental Requirement or 
Environmental Condition. 

(C) As of the date of closing, neither the Project nor the Company are the subject of 
any litigation, administrative proceeding, order or investigation with respect to any 
Environmental Requirement or Environmental Condition at or concerning the Project or the 
Company that could result in liability to the Company, the Authority or the Trustee, and, to the 
best knowledge of the Company, there me no grounds on which such litigation, administrative 
proceeding, order or investigation might be commenced, 

As of the date of closing, there are no known Environmental Conditions at or 
concerning the Project or the Company, including but not limited to Environmental Conditions 

@) 

nssocintedwith or arising from underground storage tankg, polychlorinated biphenyls. WbWtOB, 

have an adverse affect m the &-mci_al conditj 
security for the Bonds or that could give rise to liability against the Authority or the Trustee. 

Y@M=b 

(E) All future activities, operations and conditions on the Project will be conducted in 
compliance with all applicable Environmental Requirements. Any activities, operations and 
conditions not regdared by Environmental Requirements will be performed or handled a 
manner consistent with standards, guidelines and practices established by Fedwal, state and local 
regulatory authorities, as well as any relevant industry standards. No Environmental C O R ~ ~ ~ ~ O J I S  
will be allowed or created on the Project by the Company or othm that could have a material 
adverse effect on the financial condition of the Company or the value of the Project as security 
for the Bonds or that could give rise to liability against the AuthonQ or the Trustee. 

The Company shall immediately notify the Authority and tbe Trustee upon leaming or 
being notified of any Environmental Condition or non-compliance with any EnViromental 
Requirement, at or concerning the Project or the Company, that may have a materially adverse 
effect on the financial condition of the Company or the operations at or value of the Project as 
security for the Bonds or that could give rise to liability against the Auth~ity or the Trustee; 
shall take all steps necessary to h e d i a t e l y  address such Environmental Condition or non- 
compliance; and shall keep the Authority and the Trustee apprised of its Ztivities in this regard. 
Upon the receipt of such notice, the Trustee shall notify the Owners of the Bonds a d  may, but 
shall be under no obligation to do so unless directed to do so by a Majority of Bondholders, 
commission an investigation at the Company’s expense of (1) the Project’s compliance with 



Environmental Requirements; and (2) the existence of Environmental Conditions at or 
concerning the Project, including but not limited to the conditions and concerns identified in 
paragraph (E) above. The COAP~UIY shall cooperate in any such investigation and shall provide 
the Trustee, the Authority and their respective agents access to the Project and to relevant 
documents and information upon reasonable request Any investigation commissioned pursuant 
to this Section 2.04 shall not limit or impair the representations and warranties made by the 
Company to the Authority and the Trustee pursuant to this Section 2.04. 

I 

The Company hereby agrees to indemnie, defend and hold harmless the Authority, the 
Owners and the Trustee and their respective agents, officers, officials, employees, subsidiaries, 
successors and assigns, to the fbllest extent permitted by law, for, f?om and against any and all 
liabilities, loses, damages (including, but not limited to, punitive damages and naturd resource 
damages), environmental response and clean up costs, fines, penalties and expenses 
(including,without limitation, reasonable counsel fees and costs and expenses incurred in 
investigating and defending against the assertion of such liabilities) any and all loss of value of 
the Project which may be asserted against or sustained or incurred by the Authority, the Owners 
or the Trustee by reason of the Company’s breach of any of the provisions of this Section 2.04, 
including but not limited to a failure by the Company to comply with applicable Environmental 
Requirements at or in connection with the Project. 

ARTICLE III 

COMPLETION OF THE PRO3ECT; ISSUANCE OF THE BONDS 

cansbuct and install the property comprising the Project with all msonable dispittch, all on the 
Project Site and substantially in accordance with the Plans and Specifications, The Company 
will (A) pay when due all fees, costs and expenses incurred in connection with the foregoing 
from funds made available therefor in accordance with this Agreement or otherwise, unless any 
such fees, costs ox expenses are being contested by the Company in good faith and by 
appropriate proceedings, (B) ask, demand, sue for, levy, recover and receive all those sums of 
money, debts and other demands whatsoever which may be due, owing and payable pursuant to 
the terms of any contract, order, receipt, writing and instruction in connection with the 
acquisition and installation of the. Project, and (C) enforce the provisions of any contract, 
agreement, obligation, bond or other performance security with respect thereto. 

The Company may revise the Plans and 
Specifications h m  time to time, provided that no such revision shall change the purposes of the 

economic life of the Project such that the weighted average maturity of the Bonds is greater than 
120% of the economic life of the Project. 

SectlmJ. OffV*Y 

i 

SectIon3.02. Plans and Speci@cafiom. 

8 Project to other than purposes permitted by the Act, increase the cost of the Project or reduce the 
i 

Section 3.03. Issuance of the Series 2006 Bonds; Application of Proceeds. To provide 
h d s  to make the Loan for purposes of assisting the Company in the financing of the Project or 
to reimburse the Company for the financing of the Project, the Authority will issue, sell aad 
deliver the Series 2006 Bonds as provided in the Bond Purchase Agreement. The Series 2006 
Bonds will be issued pursuant to the Indenture in the aggregate principal amount, will bear 

I 
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interest, will mature and will be subject to redemption as set forth thexeh. The Company hereby 
approves the terms and conditions of the Indenture and the Series 2006 Bonds, and the terms and 
conditions pursuant to which the Series 2006 Bonds will be issued, sold and delivered. 

The proceeds born the sale of the Series 2006 Bonds shail be loaned by the Authority to 
the Company and paid over to the Trustee for the benefit of the Company and the Owners of the 
Series 2006 Bonds and deposited as provided in Section 5.02 of the Xndenfure. Pending 
disbursement pursuant to Section 3.04 hereof, the proceeds deposited in the Project F a ,  
together with any investment earnings thereon, s h d  constitute a part of the Revenues assigned 
by the Authority to the payment of Debt Sewice Charges as provided in the Indenture. 

At the request of the Company, and for the purposes and upon fulfillment of the 
conditions specified in the Indenture, the Authority may, but is not obligated to, provide for the 
issuance, sale and delivery of Additional Bonds and loan the proceeds born the sale thereof to 
the Company. 

Section 3.04. Disbursements~om the Project Fund 

(A) Subject to the provisions below and to the Tepresentations, warranties and 
covenants contained herein and in the Tax Certificate and Agreement, disbursements &om the 
Project Fund shall be made only to pay (or to reimburse the Company for payment of) the 
following Project costs: 

costs, expenses, fees and charges incurred directly or indirectly for or in (1) 

including costs incur  
advance paments and deposits to wnhctors and suppliers; and legal, aigilldng, 
accounting, consulting, supervisory and other services; labor, services and materiaIs; and 
recording of documents and t i t le work. 

(B) Any disbursements h m  the Project Fund shall be made by the Trustee only upon 
the written order of the Authorized Company Representative. Each such written order shall be in 
substantially the form of the disbursement request attached hereto as Exhibit D and shall be 
consecutively numbered and accompanied by invoices or other appropriate documentation 
supporting the payments or reimbursements requested and copies of all lien waivers. Any 
disbursement request for any property not described in, or the cost for which property is other 
than as described on Fxhibit A attached hereto, shall be accompanied by evidence that the 
average reasonably expected economic life of such property (together With all other property 
theretofore financed by the Series 2006 Bonds) is not less than 120% of the average maturity of 
the Series 2006 Bonds or, if such evidence is bot presented with the disbursement or at the 
request of the Trustee, by an opinion of Bond Counsel to the effect that such disbursement will 
not result in the interest on the Series 2006 Bonds becoming subject to Federal income taxation. 
In case any contract provides for the retention by the Company of a portion of the contract price, 
there shall be paid h m  the Project Fund only the net amount remaining after deduction of any 
such portion and, only when that retained amount is due and payable, may it be paid from the 
Project Fund 

I 
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(C) Any moneys remaining in the Project Fund on the Completion Date after 
payment, or provision for payment, of the costs of constructing, equipping and installing the 
Project described above shall, at the direction of the Authorized Company Representative, 
promptly be: 

(I) used to acquire and instal1 such additional personal property in connection 
with the Project as is designated by tbe Authorized Company Representative, and the 
acquisition and installation of which will be permitted pursuant to the Act, provided that 
disbursement for any such use is subject to subsection (B) above; 

(2) used €or the purchase of Serks 2006 Bonds for the p q o s e  of 
cancellation; or 

(3) used to accomplish any combination of the foregoing as is provided in that 
direction. 

In all cases such moneys shall be so used or applied only to the extent that such use or 
application will not adversely affect the exclusion of the interest on the Series 2006 Bonds from 
gross income for Federal income tax purposs. 

In the event that all of the Bonds are either redeemed or accelerated pursuant to 
the terms of the Indenture, my remaining futlds in the Project Fund shall be transferred to the 
Bond Fund in connection therewith. 

@) 

I-- - 

(A) Subject to the praviaEorls Wow, disbillsements fKlm the Equity Fund s h d  be 

financial, legal, accounting, printing and engraving fees, charges and 
expenses, and all other fees, charges and expenses incurred in connection with the 
authorization, sale, issuance and delivery of the Series 2006 Bonds, including, Without 
limitation, the fees and expenses of the Authority and its counsel and Bond Counsel, the 
fees and expenses of the Trustee, the fees and expenses of counsel to the Company and 
the fees and expenses of the Underwriter and its counsel; and 

costs, expenses, fees and charges incurred directly or indirectly for or in 
connection with the acquisition, construction, equipping or installation of the Project, 
including costs incurred with respect to the Project for prebinary plaaning and studies; 
advance payments and deposits to contractors and suppliers; and legal, enginding, 
accounting, consulting, supervisory and other services; labor, services and materials; and 
recording of documents and tide work. 

(€3) Any disbursements from the Equity Fund for the purposes set forth in paragraph 
(2) above shall be made only aftw all moneys in the Project Fund have been expended as 
provided in Section 3.04 hereof. Any disbursements h m  the Equity Fund shall be made by the 
Trustee only upon the written order of tbe Authorized Company Representative. Each such 
written order shall be in substantially the form ofthe disbursement request attached hereto as 

made only to pay (or to reimburse the Company for payment of) the following Project costs: 

(1) 

(2) 
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Exhibit and shall be consecutively numbered and accompanied by invoices or other 
appropriate documentation supporting the payments or reimbursements requested and copies of 
all lien waivers. In case any contract provides for the retention by the Company of a podon of 
the contract price, there shall be paid fiom the Equity Fund only the net amount remaining after 
deduction of any such portion and, only when that retained amount is due and payable, may it be 
paid from the Equity Fund. 

Any moneys remaining in the Equity Fund on the Completion Date after payment, 
or provision for payment, of the costs of constructing, equipping, installing and financing the 
Project described above shall promptly be returned to the Company. 

I 

(C) 

@) In the event that all of the Bonds are either redeemed or accelerated pursuant to 
the terms of the hdenture, any remaining funds in the Equity Fund shall be transferred to the 
Bond Fund in connection therewith. 

Section3.06. Company Required to Pay Costs in Event Project Fund and Equity 
Fund Insuflcknf. If moneys in the Project Fund and the Equity Fund are not sufficient to pay 
all costs of the Project, the Company will nonetheless complete the Project in accordance with 
the Plans and Specifications and, unless Additional Bonds shall have been issued for that 
purpose, shall pay all such additional costs of the Project corn the Company’s own fhds .  The 
Company shall not be entitled to any reimbursement for any such additional costs of the Project 
from the Authority, the Trustee or any Omer; nor shall it be entitled to any abatement, 
diminution or postponement of its obligation to make the Loan Payments. 

ietirtn w-- -- 
~ ~~ 

Trustee of the Completion Datc by a certificate s&d by the Authorized Company 
Representative stating: 

(A) the date on which the Project was substantially completed, which date will not be 
later than three years after initial delivery of the Series 2006 Bonds and will not, in the opinion 
of Bond Counsel delivered concurrently With the certificate; cawe interest on the Series 2006 
Bonds to become includable in gross income for FederaI income tax purposes; 

that the acquisition and installation of the property comprising the Project has 
been accomplished in such a manner as to conform with the Plans and Specifications and all 
applicable planning, building, environmental and other similar governmental regulations; 

that, except as provided in subsection @) of this Section, all costs of that 

any amounts which the Trustee will retain in the Project Fund and the Equity fund 
for the payment of costs of the Project w t  yet due or for liabilities which the Company is 
contesting or which otherwise should be retained and the reasons such amounts should be 
retained 

(E31 

(C) 
acquisition and installation then or theretofore due and payable have been paid; and 

@) 

That cedficate shall state fiat it is given without prejudice to any rights against third 
parties which then exist or subsequently may come into being. The Authorized Company 
Representative shall include with the certificate a statement specifically describing all items of 
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personal property comprising a part of the Project. The certificate shall be delivered as promptly 
as practicable after the occurrence of the events and conditions referred to in subsections 
(A) through (C) of this Sectioa 

Section 3.08. Investment of F m d  Moneys. At the written request of the Authorized 
Company Representative, any moneys held as part of the Bond Fund, the Project Fund, the 
Equity Fund, the Debt Service Reserve Fund or the Rebate Fund shall be invested or reinvested 
by the Trustee in EEgible Investments. The Authority and the Company each hereby covenants 
that it will restrict that investment and reinvestment, and the use of the proceeds of the Bonds, in 
such manner and to such extent, if any, as may be necessary after taking into account reasonable 
expectations at the time of delivery of and payment for the Bonds, so that the Bonds Will not 
constitute arbitrage bonds pursuant to Section 148 of the Code. 

I 
I 

i 

1 

1 
The Company shall provide the Authority with, and the Authority m y  base its 

certifications as authorized by the Bond Resolution on, a certificate of the Company for inclusion 
in the transcript of proceedings for the Bonds, setting forth the reasonable expectations of the 
Company on the date of delivery of and payment for the Bonds regarding the amount and use of 
the proceeds of the Bonds and the facts, estimates and circumstances on which those 
expectations are based 

Section 3.09. Rebute Fund. The Company agrees to make such payments to the Trustee 
as are reqUired of it pursuant to Section 5.12 of the Indenture or as required by this Agreement. 
The obligation of the Company to make such payments shall remain in effect and be binding 

complianoe with arbitregs regulatians, except as provided in tbe Indwture. 

ARTICLE IV 

LOAN BY AUTHORITY; REPAYMENT OF THE LOAN; 
LOAN PAYMENI"T AND ADDITIONAL PAYMENTS 

Section 4.01. Lorn &pyMeW; D e l b a y  oflvotes. The Authority shall make the b a n  
to the Company upon the terms and conditions of this Agreement. In ConSideration of and in 
repayment of the Loan, the Company shall make, BS Loan Payments, payments sufficient in time 
and amount to pay when due dl Debt Service Charges, all as more particularly provided in the 
Note and any Additional Note. The Company will execute and deliver the Note concurredly 
wilh the execution and delivery of this Agreement. All Loan Payments shall be paid to the 
Trustee in accordance with the terms of the Notes and the assignment thereof to the Trustee for 
the account of the Authority and shall be held and applied in accordance with the provisions of 
the Indenture and this Agreement. 

In connection with the issuance of any series of Additional Bonds permitted pursuant to 
the terms of the Indenture, the Company shall execute and deliver to the Tmtee an Additional 
Note in a form substantially similar to the form of the Note. All such Additional Note shalk 
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(A) provide for paymeuts of interest equal to the payments of interest on the 

require payments of principal and prepayments and any premium equal to the 
payments of principal, redemption payments and sinking f h d  payments and any premium on the 
corresponding Additional Bonds; 

require all payments on my such Additional Notes to be made no later than the 
due dates for the corresponding payments to be made on the corresponding Additional Bonds; 
and 

corresponding Additional Bonds; 

@) 

(C) 

@) contain by reference or otherwise optional and mandatory prepayment provisions 
and provisions in respect of the optional and mandatory acceleration or prepayment of prhcipal 
and any premium corresponding with the redemption and acceleration provisions of the 
corresponding Additional Bonds. 

Upon payment in hlI, in accordance with the Indenture, of the Debt Service Charges on 
any series of Bonds, whether at maturity or by redemption or otherwise, or upon provision for 
the payment thereof having been made in accordance With the provkions of the Indenture, the 
Note issued concurrently with those corresponding Bonds shall be deemed fully paid, the 
obligations of the Company thereunder shall be terminated, and any such Note shall be 
surrendered by the Trustee to the Company, and shall be canceled by the Company. 

Except for such interest of the Company as may hereafter arise pursuant to Section 5.07 

Section 4.02. Additimal Payments. 

(A) The Company shall pay to or reimburse the Tmstee, the Registrar and any Paying 
Agent for their reasonable fees, charges and expenses for acting as such pursuant to the 
Indenture. 

(B) The Company shall, within thirty (30) days following receipt of demand therefor 
by the Authority, pay to or reimburse the Authority for all costs and expenses i n c m d  by the 
Authority in connection with the Bonds or the Project, including, without limitation, each and all 
of the €o~loWing: 

(i) d indemnity payments; 

(ii) all expenses iacurred or advances made by the Authority in connection 
with the Project, the Bonds, the Indenture, the ban Agreement or any related documents, 
including, without limitation, its reasonable attorneys’ fees and expenses and its 
reasonable fiaaocial advisor’s fees and expenses; 

(ii) the fees and expenses of any arbitrage rebate consultants and any 
disclosure agents; and 



(iv) all fees, costs and expenses incurred by the Authority, its directors and 
officem, its legal counsel and any other persons engaged to represent or advise the 
Authority in connection with all proceedings relating to the issuance and sale of the 
Bonds, and in connection with all matters and proceedings related to the Bonds arising 
subsequent to their issuance and sale. In addition, the Company agrees to pay to the 
Authority such sums as the Authority determines to be the Company’s pro rata share of 
the Authority’s reasonable annual operating expenses but in no event shall the amount 
thereof be less than $1,000 per annum; provided, however, the Company will not be 
required to make any payment of the Company’s share of such expenses if payment 
would violate the provisions of any covenant or certificate of the Authority given with 
regard to arbitrage bonds; and the Authority will remit to the Company its proportionate 
share of any amount of expenses the collection of which the Authon’ty has been advised 
would cause the Bonds to become arbitrage bonds. 

E the cost and expenses described above are not paid within thirty (30) days following 
receipt of the Authority’s demand for payment (the “Delinquency Date”), such costs and 
expenses shall bear interest from the Delinquency Date at a rate equal to the prime rate as 
announced &om time to time at the Trustee bank plus three percent (3%) p a  annum until paid. 

Section 4.03. Place IrfPayments. The Company shall make all Loan Payments directly 
to the Trustee at its designated trust office or other office designated in Writing to the Company. 
Additional Payments shall be made directly to the Person or entity to whom or to which they am 
due. 

Lorn Fttpmte, Additional Payment8 and any payment6 required of the Company herebf shall be 
absolute and unconditional, and the Company shall make such payments without abatement, 
diminution or deduction regardless of any cause or circumstances whatsoever, including, without 
limitation, any defense, set-off, recoupment or counterclaim which the Company may have or 
assert against the Authority, the Trustee, any Paying Agent M any other Person; provided that the 
Company may contest or dispute the amount of any such obligation (other than Loan Payments) 
so long as such contest or dispute does not result in an Event of Default pursuant to the 

I Indenture. 
I 

Section 4.05. Assignment of Agreement and Revenues To secure the payment of Debt 
Service Charges, the Authority will assign to the Trustee, by the Indenture, all its right, title and 
interest in and to the Revenues, the Agreement (except for Authority’s Unassigned Rights), the 
Note and the Deed of Trust. The Company hereby agrees and consents to that assignment. 

ARTICLE V I ADDITIONAL AGREEMENTS AND COVENANTS 

Section 5.01. Rights of Inspecthm. Subject to reasonable security and safety 
regulaiions and upon reasonable notice, the Authority and lhe Trustee, and their respective 
agents, shall have the right during normal business hours to inspect the Project. In additioG 
within 30 days following receipt of the Company’s annual financial statements pursuant to 
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Section 5.12(A) hereof, any Owner may cause an inspection of the Company’s books and 
records to be made by a certified public accountant or f m  of such accountants to verify the 
information in such fulancial statements; any such inspection shaII be at the expense of the 
Owner requesting the same unless the inspection reveals that the Company’s operating revenues 
are overstated by more than 5%, or that the Company’s operating expenses are understated by 
more than 5%. in either of which events such inspection shall be at the expense of the Company. 

Section5.02. S&, Lease or Grunt of Use by Company, The Company hereby 
covenants and agrees not to seLI, transfer or otherwise dispose of the Project, without obtaining 
the prior written consent of the Authority and a Majority of Bondholdas, and delivering to the 
Authority and the Trustee the following: 

(A) evidence satisfactory to the Authority that the transferee has assumed, in Writing, 
the Company’s duties and obligations pursuant to this Agreement and the Tax Certificate and 
Agreement, 

(B) an opinion of counsel for the transferee that the transferte has duly assumed the 
obligations of the Company pursuant to this Agreement and that this Agreement is binding on 
the transferee, 

(C) an opinion of nationally-recognized bond counsel to the effed that such sale, 
transfer and disposition, and the use of the Project by the transferee and any related party, Will 
not cause interest payable on the Bonds to become includable in the gross income of the owners 
thereof for Federal income tax pwrposes, and 

may reasonably request. 
@) such other Q ~ ~ I I ~ P ~ S ,  certifications, documents and proceedings as the Authority 
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Section 5.03. Indeinnificatwn. 

(A) The Company will pay, and will protect, defend, indemnify and save harmless, 
(i) the Authority, and its directors, officers, counsel, financial advisors, employees, and agents, 
and the County and its officers, council members, counsel, financial advisors, employees and 
agents (colkctively, the “Authority Indemnified Persons”), and (ii) the Trustee and its 
directors, officers, employees, counsel and agents (the ‘Trustee Indemnified Parties”) 
(theAuthority Indemnified Parties and the Trustee Indemnified Parties are sometimes 
collectively referred to herein as the ‘Indemnified Parties”) for, from and against aU liabilities, 
losses, damages, costs, expenses (including reasonable attorneys’ fees and costs), causes of 
action (whether in contract, tort or otherwise), suits, claims, demands and judgments of every 
kind, character and nature whatsoever (collective~y, the “LiabUities’’) directly or hdkectly 
arising from or relating to the Loan, this Agreement, the Project, the authorization, issuance, sale 
and delivery of the Bonds (including, wifhout limitation, the intended exclusion of interest on the 
Bonds from the gross income of the owner thereoc other than a substantial user of the Project, 
for Federal income tax purposes), or the administration of the tmst estate created by the 
Indenture, including but not limited to the following: 

(1) the acquisition, use, non-use, or condition of the Project or any part 
thereof during the Company’s ownership of the Project, including any Environmental 
Condition; 

(2) any violation by the Company of any agreement or condition of this 
Agreement, the Tax Certificate and Agreement, the Deed of Trust or any related contra& 

violation by the Company of any wntrat, agreement or rcstriction (3) 
relating to the Project; 

(4) violation by the Company of any law, ordinance or regulation affecting 
the Project or any part thereof or the ownership, operation or use thereof during the 
Company’s ownership of the Project; 

any untrue statement or misleading statement, or alleged untrue or 
misleading statement, of a material fact contained in the Limited Offering Memorandum 
or any other disclosure document pertaining to the Bonds or arising out of or based upon 
any omission or alleged omission fiorn the Limited Offering Memorandum or any other 
disclosure document pertaining to the Bonds of any material fact necessary in order to 
make the statements made therein, in light of the circumstances in which they are made, 
not misleading, whether upon the initial issuance or sale of the Bonds or in connection 
with any continuing disclosure with respect to the Bonds, except insofar as any such 
losses, claims, damages, liabilities or expenses are caused by any untnm or misleading 
statement or omission or alleged untrue or misleading statement or omission made in 
reliance upon and in conformity with written information furnished by the Authority and 
contained in the section of the Limited Offering Memorandum captioned “THE 
AUTHORITY”; 

( 5 )  
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(6) any statement, information or certificate furnished by the Company to the 
Authority which is misleading, untrue or incorrect in any material respect; and 

(7) any breach of any of the representations, warranties or agreements of the 
Company contained in this Agreement, 

provided, however, that nothing in this Section 5.03 shall be deemed to provide indemnification 
to an Lademnified Party with respect to Liabilities arising from the fraud, gross negligence, or 
willful act, omission or other misconduct of such Indemnified Party (including breaches or 
violations of this Agreement, the Indenture or the Deed of Trust by the Authority) and, in the 
case of counsel to the Authority or counsel to the Trustee, nothing in this Section 5.03 shall be 
deemed to provide indemnificatjon for such counsel in connection with any claim or liability, or 
any alleged claim or liability, arising horn their respective legal opinions in connection with the 
initial sale and delivery of the Bonds. 

Any party entitled to indemnity shall, promptIy upon the receipt of a written threat 
or other evidence of the commencement of any action to which the Company’s indemnification 
obligations are claimed to apply, notify the Authorized Company Representative io writing of 
such threat, provided, that the failure to give such notice shall not result in the loss of rights to 
indemnity purrmant to the provisions hereof, except that the liability of the Company shall be 
reduced by the amomt of any loss, damage or expense incurred by the Company as the result of 
sudh failure to give notice, The Company may, or if so requested by the Indemnified Party shall, 
participate therein and assume the defense thereof, with counsel satisfactory to such T n d d e d  
Party and the Company. If the Indemnified Party is advkd in an opinion of counsel that there 

@) 

I-i a$tirbfi*-- 
_ t k C ~ m p ~ n y  (in w h k h c a ~ ~ b X ! m g ~ M l - m t  have the rightto direct the 4dern-e ofsuch ~~ 

action on behalf of the Indemnified Party), or if the Company shall, after notice and within a 
period of time necessary to preserve any and all defenses to any claim asserted, fail to assume the 
defense or to employ counsel for that purpose satisfactory to the Indemnified Party, the 
Indemnified Party shall have the right, but not the obligation, to undertake the defense of, and to 
compromise or settle the claim or other matters OR behalf of, for the account of, and at the risk 
of, the Company, and the Company shall be responsible for the reasonable fees, costs and 
expenses of the Indemnified Party in conducting its defense. 

If the indemnification provided for herein is unavailable to or insufficient to hold the 
Authority harmless with respect to any such losses, claims, damages, or Iiabiljties (or actions 
with respect thereto) referred to herein for reasons other than as specified in clause (A)(5) above, 
then the Company shall contriiute the amount paid or payable by the Authority as a result of 
such losses, claims, damages or liabilities (or actions with respect thereto) in such proportion as 
is appropriate to reflect the relative benefits received by the Company, on the one han& and the 
Authority, on the other hand, from the issuance of the Bonds. If, however, the apportionment 
provided by the immediately preceding sentence is not permitted by applicable law, then the 
Company s h d  contribute to such amount paid or payable by the Authority in such proportion as 
is appropriate to reflect not only such relative benefits but also the relative fault of the Company, 
on the one hand, and the Authority, on the other hand, with respect to the actions or omissions 
which resulted in or increased such losses, claims, damages or liabilities (or actions in respect 
thereof), as well as any other relevant equitable considerations. The relative benefits received by 



the Company, on the one hand, and the Authority, on the other hand, shall be deemed to be in the 
same proportion as the total net proceeds fkom the kswuxe (before deducting expenses) received 
by the Company bean to the total fees received by the Authority horn the Company in 
connection with the Bonds. 

The Company and the Authority agree that it would not be just and equitable if 
contribution pursuant to this Section 5.03 were determined bypro rata allocation or by any othex 
method of aliocation which does nat take into accouirt the equitable considerations referred to 
above in this Section 5.03. The amount paid or payable by the Authority as a result of any such 
losses, claims, damages or liabilities (or action with respect thereto) referred to above in this 
Section 5.03 shall be deemed to include any legal or other expense reasonably incurred by the 
Authority in connection with investigating or defending any such action or claim. 
Notwithstanding the provisions of this Section 5.03, the Authority shall not be required to 
contn’bute any amount in excess of the fees the Authority received Corn the Company. No 
Person guilty of fraudulent misrepresentation (within the meaning of Section ll(f) of the 
Securities Act of 1933, as amended) shall be entitled to contribution from any Person who was 
not guilty of such fraudulent misrepresentation. 

The Indemnified Parties, other than the Authority, shall be considered to be third 
party beneficiaries of this Agreement for the purposes of this Section 5.03. The provisions of 
this Section 5.03 are in addition to any liability which the Company may otherwise have and 
shall survive any termination of this Agreement or the payment or provision for payment of the 
Loan. 

(C) 

. .  sectii 5 B _ -  I_-x - 

;;nvcY wxest  in th e 
Revenues or this Agreement or create any pledge or lien of any form or nature with respect to the 
Revenues or the payments hereunder. 

Section 5.05, Company’s Peuformance Pursuant to Indenture. The Company, for the 
benefit of the Auihority and each Owner, shall do and perform all acts and things required or 
contemplated in the Indenture to be done or performed by the Company. The Company is a third 
party beneficiary of certain provisions of the Indenture, and Section 12.01 of the Indenture is 
hereby incorporated herein by reference. 

Section 5.06. Compliance with Laws The Company shall, throughout the term of th is  
Agreement, promptly comply or cause complimce in all material respects With all laws, 
ordinances, xesolutions, orders, rules, regulations and requirements of duly constituted public 
authorities which may be applicable to the Project or to the repair and alteration therm& or to the 
use or manner of use of the Project or to the Company’s operation of the Project. 
Notwithstanding the foregoing, the Company shall have the right to contest or cause to be 

regulation or requirement SO long as, in the opinion of counsel satisfactory to the Trustee, such 
contest shall not in any way materially adversely &ect or impair the obligations of the Company 
hereunder or any right or interest of the Trustee in, to and pursuant to the Indenture, this 
Agreement or the Project, 

I contested the legality or the applicability of any such law, ordinance, resolution, order, rule, 
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Section 5.07. Taxes, Permits, Utili& and Other Charges. The Company shall pay and 
discharge or cause to be paid and discharged, pmrnptly as and wben the same shall become due 
and payable, all taxes and governmental charges of any kind wha?soever that may be lawhlly 
assessed against the Authority, the Trustee or the Company with respect to the Project or any 
portion thereof. The Company may in good faith contest or cause to be contested any such tax or 
governmental charge, and in such event may permit such tax or governmental charge to remain 
unsatisfied during the period of such contest and may appeal therefrom unless in the opinion of 
counsel satisfactory to the Trustee by such action any right or interest of thc Trustee k, to and 
pursuant to the Indenture or this Agreement shall be materially endangered ox the Project or any 
part thereof shall become subject to imminent loss or forfeiture, in which event such tax or 
govemmentaf charge s h d  be paid prior to any. such loss or forfeiture. Should the Company 
make modifications to the Project, the Company shall procure any and all necessary building 
permits, other permits, licenses and other authorizations required for the lawful and proper 
acquisition, construction, equipping and installation of the property comprising the Project and 
for the lawful and proper use and operation of the Project. 

Section 5.08. Maintenance nnd Modificaiion ofthe Project. The Company agrees that 
at dl times during the term of this Agreement, the company wifl, at tbe company’s own 
expense, maintain, preserve and keep the Project or cause the Project to be maintained, preserved 
and kept, with the appurtenances and every parl and parcel thereof, in good repair, working order 
and condition and that the Company will from time to time make or cause to be made all repairs, 
replacements and renewals deemed proper and necessary by it. 

make sub 
ect fkom time to time as the 

dwhable fir the camp my'^ we, the casta af which remodelin& substitutions, additions, 
modifications and improvements shall be paid by the Company, and the Same shall be the 
property of the Company and be included pursuant to the terms of this Agreement as part of the 
Project. 

The Company agrees to insure or 
cause the Project to be insured against loss or damage of the kinds usually insured against by 
companies similarly situated, including, without limiting the foregoing, liability, fire and uniform 
standard extended coverage, vandalism and malicious mischief endorsements, business 
interruption (in an insured amount not less than one year’s Annual Debt Service) and boiler 
insurance, inchding use and occupancy coverage, by m e a  of policies issued by reputable 
insuranw companies duly qualified to do such business in the State witb uniform standard 

coverage endorsement at that time in use in the State, in amounts that are not less than the fU 
insurable value of the Project, and with such deductible provisions as are customarily included 
by companies similarly situated. The term “full insurable value,” as used herein, shall mean the 
actual replacement value, without deduction for physical depreciation. Alternatively, the 
Company may insure or cause to be insured such property purlsuant to a blanket insurance policy 
or policies which cover not only such property but other properties. The Company shall cause 
the Trustee to be named as an additional insured on all h w c e  required hereunder and copies 
of m y  and all insurance policies to be supplied to the Trustee. 

Section5.09. LLzbility and Casualty Insurance. 

coverage endorsement limited only as may be provided in the standard form of extended 
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I 

I 

i 
The Company shall certifj, in writing to the Trustee its compliance With the provisions of 

this Section 5.09 on or before each June 1 during the term of this Agreement, commencing June 
I, 2007. 

I Section5.10. Pertttitted lirdebjedness The Company shall not incur, or otherwise 
become ljable in respect of, any Indebtedness senior or superior to the Company’s obligations 
pursuant to this Loan Agreement. In addition, the Company shall not incur, or otherwise become 
liable in respect of, any other Indebtedness unless: 

(A) such Indebtedness has been deemed by the Company to be in the best interests of 
the current and long-term operations of the Company; and 

(B) the Company has delivered to the Trustee a certificate o f  an Autho~izd Company 
Representative warranting that eithm. 

I (i) the net operating revenues for any 12 consecutive months during the 18 
months preceding the date of issuance of the additional hdebtedness were not less than 
1.50 times the sum of the actual Debt Service Charges on the Bonds for the hediately 
preceding 12 months, plus the average annual Debt Service Charges for the proposed 
additional Indebtedness as certified by a qualified engineering, auditing, rn other fm; or 

(ii) the net operating revenues, as projected for each of the next ensuing three 
Fiscal Years by a qualified engineering, auditing, or other firm (including any rate 
increases instituted by the Company) are not less than 1.25 times the average annual Debt 

Section 5.11. Rate Covenant. 

(A) Subject to any limitations imposed by law, the Company shall use its best efforts 
to charge and collect rates and fees for wastewater services provided by the Project which are 
&cient to pay customary operation and maintenance expenses of the Project and which, when 
combined with other gross revenues of the Company, are adequate to generate net operating 
revenues in each Fiscal Year at least equal to 1.25 times Annual Debt Service on the Bonds. 

(€3) The Company will demonstrate its compknce with this Section 5.11 by 
providing the. report described in Section 5.12(C) hereto. 

Section5.12. Company To Provide Financial Statements and Cerhficutions. The 
Company hereby covenants to provide or cause to be provided to the Trustee and to each Owner: 

(A) Not later than onehundred-eighty (180) days following the end of each of the 
Company’s Fiscal Years, audited annual financial statements of the Company for the Fiscal Year 
them ended; 

(€3) Not later than forty-five (45) days aRer the close of each quarter of each Fiscal 
Year, copies of the Company’s unaudited financial statements as of the end of such quarter; 

I 
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(C) Not later than one-hundred-twenty (180) days following the end of each of the 
Company’s Fiscal Years, a certificate signed by the manager of the Company and a certified 
public accountant or f m  of such accountants substantially to the effect that the Company has 
caused a review of its operations and its compliance with the provisions of this Agreement 
during such Fiscal Year to be made and that, on the basis thereof, no Event of Default has 
occurred or, if an Event of Default has occurred, a description thereof and the Company’s plan to 
cure the same and the status thereof; and 

@) Not later than one-hundred-twenty (180) days following the end of each of the 
Company’s Fiscal Years, a certificate signed by the manager of the Company, certified by the 
Company’s auditor, showing for the preceding Fiscal Year: 

(1) Net operating revenues; and 

(2) Annual Debt Service requirements for such Fiscal Year and the two 
succeeding Fiscal Years, 

If the statement filed shows that net operating revenues are less than 1.25 times such 
Annual Debt Service requirement for the Bonds, the Company will promptly institute 
appropriate proceedings with the Arizona Corporation Commission to enable fhe Company to 
increase its rates and fees to a level suficient to meet the required levels; although there can be 
no assurance that the Arizona Corporation Commission will approve such increases. 

Any rate changes approved by the Arizona Corporation Commission shall be effectuated 

Section 5.13. Revenue Pledge. The Company hereby pledges and assigns in hust to the 
Trustee all gross revenues of tbe Company derived from the operation of the Project or otherwise 
and, for such purpose, agrees to deposit all receipts and income derived from whatever some 
promptly in Account No. WF7318833048 which account will be maintained at Wells Fargo 
Bank located in Aurora, Colorado {the “Bank”), subject to the Restricted Account Agreement, 
dated as of June 28,2006, among the Company, the Bank and the Trustee, subject to the nght of 
the Company to withdraw and use moneys on deposit in such account as follows: 

I 

(A} to pay the ordinary and necessary operating expenses of the Project as and when 

to pay or provide for the payment of Loan Payments pursuant to this Agreement; 

to fund the Debt Senice Reserve Fund in accordance with Section 5.06 of the 

required; 

(B) 

(C) 
Tndenture; and 

(D) to pay dividends or otherwise make distributions to the shareholders of the 
company. 



ARTICLE VI 

PREPAYMENT OF THE LOAN AND REDEMPTION OF THE BONDS 

Section6.01. Prepayment of the ~ U H .  The Company shall have, subject to the 
conditions hereinafter imposed, the option to prepay the en& unpaid principal balance of the 
Loan (except that prepayment may be in part at the Company's option in the event that a portion 
of the Project is condemned or sold as provided in subparagmphs (E!) and (C) hereof) prior to the 
payment and discharge of the Outstanding Bonds in accordance with the applicable provisions of 
the Indenture (including the redemption prices stated therein) only upon the occurrence of my of 
the following events: 

(A) The Project has been damaged or destroyed to such an a ten t  that (1) the Project 
or any significant part thereof cannot reasonably be expected to be restored, within a period of 12 
months, to the condition thereof immediately preceding such damage or destruction or (2) 
normal use and operation of the Project or any significant part thereof is reasonably expected to 
be prevented for a period of three consecutive months. 

(B) Title to, or the temporary use of, all or a significant part of the Project or the 
Project Site has been taken pursuant to the exercise of the power of eminent domain (1) Lo such 
extent that the Project or the Project Site cannot reasonably be expected to be restored within a 
period of three months to a condition of usefulness comparable to that existing prior to the taking 
or (2) as a result of the taking, normal use and operation of the Project or the Project Site is 
reasonably expectcd to be prevented for a period of three consecutive months. . 

(C) 
In connection with any prepayment, the Company shall pay, or cause to be paid to the 

Trustee, m amount sufficient to pay the redemption price of the Bonds to be redeemed, bcluding 
principal, interest and premium, if any, and any interest to accrue with respect to the Loan and 
such Bonds between the prepayment date and the redemption date, together with all fees, costs 
and expenses in connection with such redemption. To exercise my prepayment option pursuant 
to this Section, the Company shall, within ninety (90) days following the event authorizing the 
exercise of that option, give notice to the Authority and to the Trustee specifying the date of 
prepayment of the Loan, which date shall be not more than ninety (90) days from the date that 
notice is mailed. The rights and options granted to tbe Company in this Section may be 
exercised whether or not the Company is in default heremdw, provided, that such default will 
not relieve the Company from performing those actions which are necessary to exercise any such 
right or option granted hereunder. 

Section 6.02. Mundafoy Redemption of ihs Bonds. If, as provided in the Bonds and 
the hdenture, the Bonds become subjed to mandatory redemption pursuant to Section 4.01(A) 
of the Indenture, upon the date fixed for redemption of the Bonds, the Company shall pay to the 
Trustee moneys sufficient to pay in MI the Bonds in accordance with the mandatory redemption 
provisions relating thereto set forth in the Indenture. 

Sale nfthe Pmject approved as provided in Sections Z , Q 2 0  arnd 5.02 hereof, 
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Section 6.03. Actions by Aurhwjty. At the request of the Company or the Trustee, the 
Authority shall take all actions required of it purmant to the applicable provisions of the 
Indenture or the 3onds to effect the redemption of dl or a portion of the Bonds pursuant to this 
Article VI. 

Section 6.04. Purchase of Bonds in Lieu of Redemption. Pursuant to Section 4.07 of 
the Indenture, the Company shall have the right to purchase Bonds called for redemption 
pursuant to Section 4.01 of the Indenture, in lieu of such redemption, at a purchase price equal to 
the applicable redemption price, plus accrued interest to the purchase date (which purchase date 
shall be the date such Bonds would otherwise have been redeemed in accordance with the 
applicable provisions of Section 4.01 of the Indenture). 

No purchase of Bonds pursuant to Section 4.07 of the Indenture shall be deemed to be a 
prepayment of the amounts due from the Company hereunder or of any portion thereof. Such 
purchase shall not operate to e x t i n ~ s h  or discharge this Agreement. 

ARTICLE VI1 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.01. Events of Defuuk Each of the following shall be an Event of Default: 

(A) The Company fails to pay when due any Loan Payment. 

the Project by the Authority or the Arizona Corgoratiori Commission, and the c o n t i n ~ t h  of 
such failure for a period of 30 days &I notice thereof has been given to the Company by the 
Authority or the Trustee, or for such longer period as the Authority and the Trustee may agree to 
in writing; provided, that if the failure is other than the payment of money and is of such nature 
that it can be corrected but not within the applicable period, that failure will not constitute an 
Event of Default so long as the Company institutes curative action within the applicable period 
and diligently pursues that action to completion 

The Company: (1) admits in wxiting its inability to pay its debts generally as they 
become due; (2) has an order for relief entered in any case commenced by or against it pursuant 
to the Federal banknrptcy laws, as now or hereafter in ef€ect; (3) commences a proceeding 
pursuant to any other Federal or state banlouptcy, hsolvency, reorganization or similar law, or 
has such a proceeding commenced against it and either has an order of insolvency or 
reorganization entered against it or permits the proceeding to remain undismissed and unstayed 
for 90 days; (4) makes an assignment for the benefit of creditors; or (5) has a receiver or trustee 
appointed for it or for the whole or any substantial part of its property. 

(C) i 
! 

. (D) 

The declaration of an Event of Default pursuant to subsection Q above, and the exercise 
of remedies upon any such declaration, shall be subject to any applicable limitations of Federal 

An “Event of Default’’ as defined in Section 7.01 of the Indenture. 
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bankruptcy law affecting or precluding that declaration or exercise during the pendency of or 
immediately following any bankruptcy, liquidation or reorganization proceedings. 

Section 7.02. Remedies UA Defiulf. whenever an Event of Default has happened and is 
continuing, any one or more of the foHowing remedial steps may be taken: 

If and only if acceleration of the principal amount of the Bonds has been declared 
pursuant to Section 7.03 of the Indenture, the Trustee shall declare all Loan Payments and the 
Notes to be immediately due and payable, whereupon the same shall become immediately due 
and payable. 

(A) 

(B) The Authority or the Trustee may, upon receipt of written direction from Owners 
of 5 I % or more in aggregate principal amount of the Bonds then outstanding, without any further 
demand or notice, pursue all remedies now or hereafter existing at law or in equity to collect all 
amounts then due and thereafter to become due pursuant to this Agreement, the Note or the Deed 
of Trust, or enforce the performance and observance of any other obligation or agreemeat of the 
Company pursuant to those instruments. 

Notwithstanding the foregoing, neither the Trustee nor the Authority shall be obligated to 
take any action which in its opinion will or m'ght cause it to expend time or money or otherwise 
incw liability unless and until a satisfactory indemnity bond has been fiuhished to the Trustee 
and the Authority at no cost or expense to the Trustee and the Authority. Any amounts collected 
as b a n  Payments or applicable to Loan Payments and any other amounts which would be 

Zndenttm or, if the outstanding Bonds have be& paid and discharged in a&rrlance with ?he 
provisions of the Indenture, shall be paid JS provided in Section 5.10 of the Indenture for 
transfers of remaining amounts in the Bond Fund. 

The provisions of this section are subject to the further limitation that the rescission by 
the Trustee of its declaration that all of the Bonds are immediately due and payable shall also 
constitute BD. annulment of any corresponding declaration made pursuant to paragraph (A) of this 
Section and a waiver and rescission of the consequences of that declaration and of the Event of 
Default with respect to which that declaration has been made, provided that no such waiver or 
rescission shall extend to or affect any subsequent or other default or impair any right consequent 
therm. 

Section 7.03, Nu Reme@ Exclusive. No remedy conferred upon OT reserved to the 
Authority or the Trustee by this Agreement is intended to be exclusive of any other available 
remedy or remedies, but each and every such remedy shall be cumulative and shall be i0 addition 
to every other remedy given pursuant to this Agreement or any Note, or now or hereafter existing 
at law, in equity or by statute. No delay or omission to exercise any right or power accruing 
upon any default shall impair that right or power or shall be construed to k a waiver thereof, but 
any such right and power may be exercised from time to time and as often as may be deemed 
expedient. In order to entitle the Authority or the Trustee to exercise any remedy reserved to it 
in this ArticIe, it shall not be necessary to give any notice, other than any notice required by law 
or for which express provision is made herein. 



Section 7.04. Agreement to Pay Attorneys' F m  und Ekpenses. Regardless of whether 
any action or proceeding is commenced, the Company shdl pay all wsts and expenses of the 
Authority or the Trustee, as appropriate, (including, without limitation, reasonable attorneys' 
fees and costs) incurred by the Authority or the Trustee in connection with (a) collecting, 
compromising, and enforcing payment of this Agreement, the Indenture, the Tax CertScate and 
Agreement, the Deed of Trust and any related contract; (b) preserving, exercising and enforcing 
the rights and remedies of the Authority with respect to this Agreement, the Indenture, the Tsx 
Certificate and Agreement, the Deed of Trust and any related contract; and (c) protecting, 
defending and preserving the validity and priority of the liens and security interests granted to 
the Authority pursuant to the b a n  Agreement and the Deed of Trust. In addition, the Company 
shall pay al l  costs and expenses of the Authority in connection with negotiating, preparing, 
executing and delivering any and all amendments, modifications and supplements of or to this 
Agreement, the Indenture, the Tax Certificate and Agreement, h e  Deed of Tmsf and any related 
contract. All such amounts, together with any disbursements of the proceeds of the Bonds made 
by the Authority pursuant to this Agreement, the Indenture, the Tax Certificate and Agreement 
and the Deed of Trust, will be added to the amount due pursuant hereto, will be secured by all 
security interests and liens securing the Company's obligations, will be due and payable 
immediately on demand and will bear interest, thereafter, at the Default Rate. In the event of any 
court proceedings, attorneys' fees and costs will be set by the court and not by the jury and will 
be included in any judgment obtained by the Authority. 

Section 7.05. No Waiver. No failure by the Authority or the Trustee to insist upon the 
strict performance by the Company of any provision hereof shall constitute a waiver of their 

provision hereof, 

Section 7.06. Nolice of Default. The Company or the Authority shall notify the Trustee, 
and the Trustee shall notify each Owner of Outstanding Bonds immediately, if it becomes aware 
of the occurrence of any Event of Default or of any fact, condition or event which, with the 
giving of notice or passage of time or both, would become an Event of Default. 

Section 7.07. Default by Authority. Except as required by applicable law, the Authority 
shall not be required to do any act whatsoever or exercise any diligence whatsoever to mitigate 
the damages to the Company if an Event of Default should occur hereunder. 

ARTICLE VLlI 

MISCELLANEOUS 

Section 8.01. Term ufAgreement. This Agreement shall be and remain in full force and 
effect from the date of initial delivery of the Series 2006 Bonds until such time as all of the 
Bonds issued pursuant to the Indenture shall have been M y  paid (or provision made for such 
payment) pursuant to the Indenture and dl other sums payable by the Company pursuant to this 
Agreement and the Notes shall have been paid, except for obligations of the Company pursuant 
to Sections 4.02 and 7.04 hereof and any provisions hereof pertaining to (i) the tax-exempt status 
of the interest on the Bonds (including, but not limited to provisions concerning any rebate 



I - 
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required pursuant to the provisions of Section 148 of the Code), (ii) the interpretation of this 
Agreement, (iii) the governing law, (iv) the fonun far resolving disputes, (v) the Autho&y’s 
right to rely on facts or certificates in accordance with the provisions hereoz (vi) the immunity of 
the Authority’s directors, officers, counsel, fbancial advisors and agents, and {vii) the 
Authority’s lack of pecuniary liability shall Slwive and remain in full force and eflect. 

I 

Section 8.02. Notices. All notices, certificates, requests or other communications 
hereunder shall be in writing and shall be deemed to be sufficiently given when mailed by 
registered or certified mail, postage prepaid, and addressed to the appropriate Notice Address or 
any other means by which proof of receipt or delivery is provided. A duplicate copy of each 
notice, certificate, request or other communication given hereunder to the Authority, the 

.Company, any Owner as required, or the Trustee shall also be gven to the others. The 
Company, the Authority and the Trustee, by notice given hereunder, may designate any further 
or different addresses to which subsequent notices, certificates, requests or other 
communications shall be sent. 

Section 8.03. Exient of Covenants of :he Authoriv, All covenants, obligations and 
agreements of the Authority contained in this Agreement or the Indenture shall be effective to 
the extent authorized and permitted by applicable law. 

Section 8.04. Assignment; Third Par@ Benefuiurksi Thjs Agreement may not be 
assigned by the Company (except in connection with a side, lease or grant of use pursuant to 
Section 5.02 hereof) and may not be assigned by the Authority except to the Trustee pursuant to 

may, by law, stand in their respective plaes. &ch of tho Indemnifiied Parties, other thm the 
Authority, is intended to be a third party beneficiary of this Agreement. . 

Section 8.05. Amendments and Supplements. Except as otherwise expressly provided 
in this Agreement, any Note or the Indenture, subsequent to the issuance of the Bonds and prior 
to a12 conditions provided for in the Indenture for release of the Indenture having been met, this 
Agreement or any Note may not be effectively amended, changed, modified, altered or 
terminated except in accordance with the applicable provisions of Article XI of the Indenture. 

Section 8.06. Ekecution in Counterparts: This Agreement may be executed in any 
number of counterparts, each of which shall be regarded as an original and all of which shall 
constitute but one and the same instsument. 

Section 8.07. Severa&d@. If any provision of this Agreement, or any covenant, 
obligation or agreement contahed herein, is determined by a court of competent jurisdiction to 
be invalid or unenforceable, that determination shall not a f f ec t  any other provision, covenant, 
obligation or agreement, each of which shall be construed and enforced as if the invalid or 
unenforceable portion were not cunbhed herein. That invalidity or unenfozceability shall not 
affect any valid and enforceable ap~Iication thereod and each such provision, covenant, 
obligation or agreement shall be deemed to be effective, operative, made, entered into or taken in 
the manner and to the full extent permitted by law. 



Section 8.08. Governing Lmu. This Agreement shall be deemed to be a contract made 
pursuant to the laws of the State and for all purposes shall be governed by and conshed in 
accordance with the laws of the State. 

Section8.09. Amounts Remuining in Fmds, Any amounts in the Bond Fund 
remahing unclahed by the Owners of Bonds for three years after the due date thereof 
(whetherat stated maturity, by redemption OT pursuant to any mandatory sinking fund 
requirements or otherwise), shall be paid to the Company. With respect to the principal of and 
any premium and interest on the Bonds to be paid from murieys paid to the Company pursuant to 
the preceding sentence, the Owners of the Bonds entitled to those moneys shall look solely to the 
Company for the payment ofthose moneys. 

Further, any amounts remaining in the Bond Fund (rmbject to any limitations in the 
Indenture) andany other special funds or accounts (other than the Rebate Fund) created pursuant 
to this Agreement or the Indenture after all of the outstanding Bonds shall be deemed to have 
been paid and discharged pursuant to the provisions of the Indenture and a11 other amounts 
required to be paid pursuant to this Agmement, the Note and the Indenture have been paid, shall 
be paid (to the extent that those moneys are in excess of the amounts necessary to efEect the 
payment and discharge of the outstanding Bonds) to the Company. 

Section 8.10. Obligations of Successor Company. Anything herein to the contrary 
notwithstanding, (A) in the event of a transfer of the Project by the Company to another Person 
in accordance with the terms of this Agreement, the obligations of such other Person pursuant to 

such other Person acquired the Project, and (SI the obligations d t h e  Company pursuant to this 
Agreement with respect to indemnification shall mwive a transfer of the Project to another 
Person and shall continue in fill force and effect with respect to the Company. No assumptions 
by another Person of the liabilities of the Company in connection with an acquisition of the 
Project shall be deemed to constitute an assumption of the indemnification obligations of the: 
Company without an express waiver by the other Person of the provisions of this Section 8.10. 

Section 8.11. No Liabiiily for Consents or Appointments. Whenever any provision 
herein provides €or the giving of consent OT direction by the Authority, the Authority shall not be 
liable to the Company, the Trustee or to any Owner of Bonds for the giving of such consent or 
direction or for the withholding of such consent or direction. The Authority shall have no 
liability for appointments which are required to be made by it pursuant to the Indenture, this 
Agreement or any related documents. 

Section 8.12. MkcelfaHeous Provisions. 

(A) The Authority’s fights to immunities and protection from liability hereunder and 
its rights to payment of its fees and expenses pursuant to the Indenture, this Agreement or any 
related documents shall s d v e  final payment or defeasance of the Bonds. 

Any suit, action or proceeding involving the rights and obligations of the 
Authority pursuant to the Indenture, this Agreement or any related documents shall be brought in 

(B) 
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the Superior Court of the State of Arizona in and for Pinal County or in the United States Court 
for the District of Arizona. 

The Trustee, the Authority and the Owners may have reasonable access to, 
inspect, examine and make copies of the books, records, accounts and fmancial data of the 
Company pertaining to the Project. 

I 

(C) 

(D) Notice is hereby given of the provisions of Section 38-51 1 of the Arizona Revised 
Statutes, which, by this reference, are incorporated herein to the extent applicable to contracts of 
the nature of this Agreement. 

this Loan 
Agreement to the contrary notwithstanding, it is expressly understood and agreed by the parties 
hereto that the Authority may relay conclusively on the truth and accuracy of any certificate, 
opinion, notice or other instrument firrnished to the Authority by the Trustee or the Company as 
to the existence of any fact or state of affairs required hereunder to be noticed by the Authority. 

Section 8.13. R&nce by Authoriv on Facts or Certscates. Anything 

Section 8.14. ImmuPrity of Authori4's Directors, Oficers, Counsels, Financial 
Advisors and Agents. No recome shall be had for the dorcement of any obligation, covenant, 
promise or agreement of the Authority contained in this Agreement, the Indenture, the Tax 
Certificate and Agreement, or any related documents, or any Bond, or for any claim based 
hereon or otherwise in respect hereof or upon any obligation, covenant, promise or agreement of 
the Authority contained in any agreement, instrument or certificate executed in connection with 
the Project or the issuance and sale of the Bonds, against any h d d f i e d  Party, whether by 

assessment or pepdty or otherwise, it being expressly agreed and understood that no personal 
liability whatsoever shall attach to, or be incurred by, any Indemnified Party, either directly or by 
reason of any of the obligations, covenants, promises or agreements entered into by the Authority 
with the Company or the Trustee to be implied therefrom as being supplemental hereto or 
thereto, and that all personal liability of that character against every such director, officer, 
counsel, financial advisor, or agent is expressly waived and released by the exemtion of the 
Bonds, this Agreement, the Indenture and the Tax Certificate and Agreement, and as a condition 
of, and as part of the consideration for, the execution of the Bonds, this Agreement, the Indenture 
and the Tax Certificate and Agreement. 

No agreements or provisions 
contained herein, nor any agreement, covenant, or undertaking by the Authority in connection 
with the Project or the issuance, sale or delivery of the Bonds shall give rise to any pecuniary 
liability of the Authority or a charge against its g e n d  credit, or shall obligate the Authority 
financially in any way, except as may be payable from the revenues pledged hereby for the 
payment 'of the Bonds and their application as provided in the Indenture. No fkilure of the 
Authority to comply with any term, covenant or agreement contained in the Bonds, this 
Agreement or the Indenture, or in any document executed by the Authority in connection with 
the Project or the issuance and sale of the Bonds, shall subject the Authority to liability for any 
claim far damages, costs or other financial or pecuniary charge, except to the extent that the 
same can be paid or recovered from the revenues pledged for the payment of the Bonds or other 
revenues derived from this Agreement. Nothing berein shall preclude a proper party in interest 

. 

Section8.15. No Pecunhy Liability of Authority. 

1 
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fi-orn seeking and obtaining, to the extent permitted by law, specific performance against the 
Authority for any failure to comply with any term, condition, covenant or agreement herein; 
provided that no costs, expenses or other monetary relief shall be recoverable €tom the Authority, 
except as may be payable from the revenues pledged in the Indenture for the payment of the 
Bonds or other revenue derived from this Agreement. No provision, covenant or agreement 
contained in, or any obligations imposed upon the Authority, or the breach thereof, shall 
constitute an indebtedness of the Authority within the meanhg of any State constitutional or 
statutory limitation or shall constitute or give rise to a charge against its general credit In 
making the agreements, provisions and covenants set forth in this Agreement, the Authority has 
not obligated itself, except with respect tu the application of the revenues pledged h the 
Indenture for the payment of the Bonds or other revenues derived from this Agreement or the 
Indenture. 

Section 8.16. Aufhor$~Ps Pmformqce None of the provisions of this Agreement shall 
require the Authority to expend or risk its own funds or otherwise to incur financial liability in 
the performance of any of its duties or in the exercise of any of its rights or powers hereunder, 
unless payable from the revenues pledged pursuant to the Indenture, or the Authority shall first 
have been adequately indemnified to its satisfaction against the cost, expense and liability which 
may be hcwed thereby. The Authority shall not be under any obligation hereunder to perform 
any record keeping or to provide any legal services, it being understood that such services shall 
be pcrformed or provided by the Trustee or the Company. The Authority covenants that it Will 
faithfully perform at all times any and all covenants, undertaking, stipulations and provisions 
expressly contained in this Agreement, the Indenture and any and every Bond executed, 

shall not be obligated to take any action or execute any instrument pursuant to any provkim 
hereof until it shall have been requested to do BO by the Company or the Trustee, and (b) the 
Authority shall have received any instnunat to be so executed. 
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IN WITNESS WHEREOF, the Authority and the Company have caused this Agreement 
to be duly executed in their respective names, all as of the date first above written. 

THE INDUSTRIAL DEVELOPMENT 

' ~ts Pres;&& 

CORONADO UTILITIES, INC. 

BY 
Its President 



IN WITNESS WHEREOF, the Authority and the Company have caused this Agreement 
to be duly executed in their respective names, all as of the date first above written 

TIIE INDUSTRIAL DEVELOPMENT 
AUTHORITY OF THE COUNTY OF PINAL 

Its President 

B7L&- Its President 



EXXIBIT A 

THE PROJECT 

The Project will include the construction of a SantecB 0.350 million gallon per day 
(“‘MGW’) activated sIudge plant, which incarporates de-nitrification in the secondary treatment 
process. The Project will also include grit and solids removal, influent flow metering, flow 
equalization, sludge treatment and handling, disinfection, standby power, and ancillary 
laboratory and control buildings. The primary permitted discharge will be by way of an emuent 
lift station and reclaimed water Iine which will send treated effluent to the San Manuel Golf 
course. 



EXHlBIT B 

THE PROJECT SITE 

See Attached 
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PARCEL NO. 1: 

A PARCEL OF LAND LOCATED IN SECTION 28, TOWNSMP 9 m, RANGE 17 EAST OF THE 
GIlA AND SALT RIVER BASE AND MERIDIAN, FINAL (XWW, ARltONA, DESCRIBED As 
FOLLOWS 

COMMENUNG AT THE SOUMWEST CORNER OF SAID SECnON 28; 

m m ~  NORTH 52 DEGREES 59 MINUTES 37 SECONDS E 4 S  FOR A DETAPJCE OF m o . %  
FEET TO A POINT; 

THENCE 
TO A POIM‘; 

THENCE NORTH 34 DEGREES 56 MINUTFS 36 SECONDS WEST FOR A DISTANCE OF 71.30 FEET 
To THE POINT OF BEGINNING OF THE UND x) BE DESCRIBED; 

THENCE NORW 34 DEGREES 56 MINUTES 36 SECONDS WEST FOR A DLSTANCE OF 721.58 
FEFTTO A FEN= CORN% 

9 DEGREES 29 MINUTES 40 SECONDS EAsr FOR A D E M E  OF 272.14 

40 MmUTES 25 SECONDS WEST FOR A DISTANCE OF 16285 

THENCE NORM 43 DEGREES 17 MINUTE3 57 SECONDS WEST FOR A DISTANCE OF 492.68 
FEET TO A SFT OME-tlAV INCH REBAR; 

THENCE NORTH 54 DEGREES 59 MINUTES 48 SECONDS EAST FOR A DISTANCE OF 930.19 FEET 
TO A m.CE CORNER; 

THm NQRTH 70 DEGREES 19 MINUTES 33 SECONDS EASr FOR A DISTANCE OF 359.58 Em 
TO A SET ONE-HALF INUI REBAR; 

THENCE SOUTH 31 DEGREES 08 MINLmS 24 SECONDS EAST FOR A dlsTANCE OF 817.73 RET 
TO A S I 3  ONEHALF INCH REBAR; 

THENCE SOUM 00 DEGREES 27 MINUTES 52 SECONDS EAST FOR A DETANCE OF 491.92 FEET 
TO A SET ONE-HALF XNCH REBAR; 

THENCE SOUTH 57 DEGREES 29 MINUTES 40 SHX)NDS WEST FOR A DISTANCE OF 682.12 
F E U T O  A SET ONEHAV INCH REBAR; 

THENCE NORTH 56 DEGRES 22 MINUTES 51 SECONDS WEST FOR A DISTANCE OF 77,91 FEET 
TO THE POINT OF BEGINNING; 

* 

EXCEPT THE OIL AND GAS AS RESERVED TO THE UNmD !$TATS, 



P A R E L  NO. 2: 

A PARCEL OF LAND LOCATED IN SECTION 28, TOWNSHlP 9 SOUTH, RANGE 37 EAST, OF THE 
GILA AND SALT RIVER BASE AND MERIDIAN, PINAl Cwm, ARIfOMA DESCRTBEO A$ 
muow. 
COMMENCING AT THE SMITHWW CORNE 6 F  &ID SECTION 28; 

THENCE NORTH 55 DEGREES 18 MINUTES 39 SECONDS EAST FOR A DISTANCE OF 2638.18 
=TO THE POINT OF BEGINNING OF THE lAND TD BE DESCRIBED; 

THENCE NORM 28 DEGREES 29 MINUTES 25 SECONDS WEST FOR A DISTANCE OF 11 12.39 
FEET TO THE PC OF A CURVE BEING A SET ONE-HAW INCH REBAR' 

THEWCE.ALONG A CURVET0 M E  LEn HAVING A RADIUS OF 502.16 FEET AND AN ARC 
LENGTH OF 102.53 FEET, BEING SUBTENDED BY A CHORD OF NORTH 34 DEGREES 20 
MINUTES 28 SECONDS W M  FOR A DISTANCE OF 102.35 Em TO THE PT OF A C U R E  BEING 
A SI3 O N E - W  INCH REBAR;, 

THENCE NORTH 54 DEGREES 59 MINUrrS 48 SECONDS EAs7 FOR A DTSANCE OF 16.88 FEi3 
TO A SET ONE-HALF lNCH REBAR; 

MENCE N O R M  11 DEGREES 22 MINUTES 05 SECONDS WEST FOR A DISTANCE OF 162.93 
FWTO THE CORNER OF A CHAINUNK FENCE; 

THENCE )KRTH 55 DEGREES 50 MINUTES 36 SECONDS EA5T FOR A OISTANCE OF 870.90 FEET 
TO ME CORNER OF A CHCUNUNK FENCE; 



- . . . . . . 

EXHIBIT C 

PROMISSORY NOTE 

T H I S  NOTE HAS NOT BEEN REGISTERED 
PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED 

I I ! Note Amount Date of Note Maturity I I I 
$2,650,000 June 28,2006 June 1,2025 1 

Note No. 1 

Coronado Utilities, Inc., an Arizona corporation (the “Company”), for value receivd, 
promises to pay to The Industrial Development Authority of the County of final (the 
“Authority”) the principal s u m  of 

TWO MILLION SIX HUNDRED FIFTY THOUSAND A N D  NO/lOO DOLLARS ($2,650,000) 

and to pay (A) interest on the unpaid balance of such principal sum fi-om time to time after the 

hereinafter definsd) and @) interest on overdue principal, at the interest rate provided pursuant 
to the terms of the Series 2006 Bonds. 

This Note has been executed and delivered by the Company pursuant to a certain Loan 
Agreement, dated as of June 1,2006 (the “Agreement”), by and between the Authority and the 
Company and has been assigned and endorsed by the Authority to Wells Fargo Bank, N.A., as 
trustee (the ‘Trustee’’), pursuant to a Indenture, as hereinafter defined. Terms used but not 
defined herein shall have the meanings ascribed to such terms in the Agreement and the 
Indenture, as defined bchw. 

Pursuant to the Agreement, the Authority has loaned to the Company the proceeds 
received fiom the sale of $2,650,000 aggregate principal amount of The Jndustrial Development 
Authority of the County of Pinid, Wastewater Revenue Bonds (San Manuel Facility Project), 
dated the date hereof (the ‘Series 2006 Bonds”), fo assist the Company in financing the Project. 
The Company has agreed to repay such Loan by making Loan Payments at the times and in the 
amounts set forth in this Note. The Series 2006 Bonds have been issued, concurrently With the 
execution and delivery of this Note, pursuant to, and are secured by, a Trust Jndenture, dated as 
of June 1, 2006 (the ‘?nderttore”), by and between the Authority and the Trustee. The 
Company’s obligations with respect to the Agreement and this Note are secured by a Deed of 
Trust, A s s i p e n t  of Leases and Rents, Security Agreement and Fixture Filing, dated as of June 
1,2006, b m  the Company, as grantor and debtor, to the Authority, as beneficiary and secured 
party. AI1 right, title and interest of the Authority in, to and pursuant to the Deed of Trust has 

C- L 



Indenture. 

been assigned to the Trustee as security for the Company’s obligations pursuant to the 
Agreement and the Note. 

To provide h d s  to pay the Debt Service Charges on the Series 2006 Bonds as and when 
due (each such day being a “Loan Payment Date”), the Company hereby agrees to and shall 
make Loan Payments in the amounts set forth on Schedule I attached hereto, as may be revised 
h m  time to time to account for any prepayment of the Loan in accordance with the Loan 
Agreement. In addition, to provide funds to pay the Debt Service Charges on the Series 2006 
Bonds as and when due at any other time, the Company hereby agrees to and shall make Loan 
Payments in the required amount on any other date on which Debt Service Charges on the S e r k  
2006 Bonds shall be due and payable, whether upon acceleration, call for redemption or 
otherwise. 

If payment or provision for payment in accordance with the Indenme is made in respect 
of the Debt Service Charges on the Series 2006 Bonds h m  moneys other than Loan Payments, 
this Note shall be deemed paid to the extent such payments or provision for payment of Debt 
Service Charges have been made. The Company shall receive a credit against its obligation to 
make Loan Payments hereunder to the extent of the moneys delivered to the Trustee for the 
payment of Debt Servjce Charges and any other amounts on deposit in the Bond Fund and 
available to pay Debt Service Charges on the Series 2006 Bonds pursuaat to the lndenture. 
Subject to the foregoing, all Loan Payments shall be in the full amount required hereunder. 

The obligation of the Company to make the payments required hereunder shall be 
absolute and unconditional and the Company shall make such payments without abatement, 
diminution or deduction regardless of any cause or circumstances whatsoever includhg, without 
limitation, any defense, set-off, recoupment or counterclaim which the Company may have or 
assert against the Authority, the Trustee or any other Person. 

This Note is subject to prepaynent, in whole or in part, upon tht terms and conditions set 
forth in Article VI of the Agreement. Any prepayment related to m extraordinary optional 
redemption of the Bonds is also subject to satisfaction of any applicable notice, deposit or other 
requirements set forth in the Agreement or the Indenture. 

. 

Whenever an Event of D e f d t  pursuant to Section 7.01 of the Agreement shall have 
occurred, the unpaid principal amount of and any premium and accrued interest on this Note may 
be declared or may become due and payable as provided in Section 7.02 of the Agreement; 
provided that any annulment of a declaration of acceleration with respect to the Series 2006 
Bonds pursuant to the Indenture shall also constitute an annulment of any corresponding 
declaration with respect to this Note. 

1806883 c-2 



The Company hereby waives presentment for payment, demand, protest, notice of 
protest, notice of dishonor and all defenses on the grounds of extension of time of payment for 
the payment hereof which may be given (other than in writing) by the Trustee. 

The Company hereby certifies that all conditions, acts and things required to exist, 
happen and be performed precedent to and in the issuance of this Note, exist, have happened and 
have bem performed, and that the issuance of this Note have been duly authorized by the 
Company. 

IN W I T N J 3 S  WHEREOF, the Company has executed this Note as of the date first above 
written. 

CORONADO UTILITIES, INC. 

BY 
Its President 

I806883 c-3 i 



ENDORSEMENT AND ASSIGNMENT 

FOR VALUE RECENED, THE INDUSTRIAL DEVELOPMENT AUTHORITY OF 
T€3E COUNTY OF PlNAL (the “Authority”), hereby endorses and sells, a s s i p  and transfers, 
without recourse, unto Wells Fargo Bank, N.A., as trustee (the “Trustee”) pursuant to the Trust 
Indenture, dated as of June 1,2006, by and between the Trustee and the Authority, the Within 
Note and all rights thacunder, and hereby irrevocably constitutes and appoints the Trustee to 
transfer the within Note on the books kept for registration thereof, with Ml power of substitution 
in the premises. 

IN WITNESS WEWi?OF, the undersigned has set his hand as of the 28th day of June, 
2006. 

THE INDUSTRIAL DEVELOPMENT 
AUTHORITY OF THE COUNTY OF PINAL 



I -  

SCHEDULE I TO EXHIBIT C 

LOAN PAYMENT SCHEDULE 

See Attached 
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Payment Date Merest Paid Princlpal Paid Principal Balance ' Payment 

1 7/1/2008 
2 8 / 1 m  
3 9/1/2006 
4 10/lt2006 
5 11/1/2006 
6 12/112006 
7 11112007 
8 2/1/2007 
Q 3/1/2007 
90 4/1/2007 
I1  51112007 
12 6/112007 
13 7/1/2007 
14 8/1/2007 
15 9/1/2007 
16 10/1/2007 
17 11/1/2007 
18 12/1/2007 
19 1/1/2008 

($1,353.67) 
[I 3,987.88) 
(1 3,987.88) 
(13,536.66) 
(I 3,987.88) 
(13,536.66) 
(13,802.08) 
(1 3,802.08) 
(1 3,802.08) 
(13,802.08) 
(13,802.08) 
(13,802.08) 
( I  3,802.08) 
(1 3,80208) 
(I 3,802.08) 
(73,802.08) 
(13,802.08) 
(1 3,802.08) 
(13,802.08) 

$0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 
0.00 

(6,250.00) 
(6,250.00) 
(6,2 50.00) 
(0,250.00) 
(6,250.00) 
(8,250.00) 
(6.260.00) 

$2,650,000.00 
2,650,000.00 
2,650,000-00 
2,650,000.00 
2,650,000.00 
2,650,000.00 
2,650,000.00 
2,650,000.00 
2,650,~.00 
2,650,000.00 
2,650,000.00 
2,650,000.00 
2,643,750.00 
2,637,500.00 
2,631.250.00 
2,625,000.00 
2,618,750.00 
2,612,500.00 
2,606,250.00 

($1,353.67) 
(13,987.86) 
(13,987.88) 
(13,536.66) 
(1 3,987 8 8 )  
(13,536.66) 
(1 3,802.08) 
(1 3,802.08) 
(13,8O2.08) 
(13.802.08) 
(13,602.08) 
(13,602.08) 

(20,052.08) 
(20.052.08) 

(20,052.08) 
(20.062.08) 
(20,052.08) 
(20,052.08) 
(20,062.08) 

21 3/1/2008 
22 4/1/2008 
23 5/112008 
24 6/1/2008 
25 7/1/2008 
26 8/1/2008 
27 9/1/2008 
28 10/1/2008 
29 11/1/2008 
30 121if2OOB 
31 IllE00Q 
32 2/t12009 
33 3 / 1 m 9  
34 41112009 
35 5/112009 
36 6/112009 
37 71112009 
38 8/1mo9 
39 9/1/2009 
40 1OllmK30 
41 11/1/20(18 
42 l u l m  
43 111R010 
44 211l2010 
45 3iV2010 i 46 41112010 

(13,802.08) 

(1 3,802.08) 
(I 3,802.08) 
(13,411.46) 
(13,41 I .46) 
(13,411.46) 
(13,411.46) 
(13,411.46) 
(1 3,411.46) 
(I 3.4 1 1.46) 
(1 3,411.46) 
(1 3.4 1 I .46) 
(13,411,46) 
(13.41 I .46) 
(1 3,411.46) 
(1 2,994.79) 
(1 2,804.79) 
(12,094.79) 
(1 2,984.79) 
(12,984.79) 
(12,994.79) 
(12,994.79) 
(12,994.79) 
(1 2,894.79) 
(1 2,994.79) 

(iqso2.08) 
(6.250.00) 
(6,250,OO) 
(6,250.00) 
(6,250.00) 
(6,666.67) 
(0,666.67) 
(6,666.67) 
(6.666.67) 
(6,666.67) 
(6,666.67) 
(6,666.67) 
(6,666.67) 
(6,666.67) 
(6,666.67) 
(6,666.67) 
(S,sSS.S7) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 
(7,083.33) 

Page 1 

2,593,750.00 (20.M2.08) 
2,587,500.00 
2,581,250.00 
2,575,000.00 
2,568,333.33 
2,561,666.67 
2,555,000.00 
2,548,333.33 
2,541,666.67 
2,535,000.00 
2,528,333.33 
2,521,666.67 
2,515,000.90 
2,508,333.33 
2,tio1,666.67 
2,495,000.00 
2.487,8 16.67 
2,480,833.33 
2,473,760.00 
2,466,666.67 
2,459,58333 
2,452,500.00 
2,445,416.67 
2,438,333.33 
2,431,250.00 
2,424,166.67 

(20 ,m.m j 
(20,052.08) 
(20,052.08) 
(20,078.1 3) 
(20,078.13) 
(20.078.13) 
(20,078.13) 
(20,078.1 3) 
(20,078.13) 

(20,078.13) 
(20,078.1 3) 
(20,078.1 3) 
(20,078.33) 
(20,078.1 3) 
(20,078.1 3) 
(20,078.13) 
(20,078.13) 
(20,078.1 3) 
(20,078.1 3) 
(20,078.13) 
(20,078.13) 
(20,078,13) 
(20,078. I 3) 
(20,078.13) 

(20,07e.i3) 

I 



. .  

i I 

47 5/1/2010 
48 6/SM010 
49 7/1/2010 
50 8/1/2010 
51 911/2010 
52 t0/1/2010 
53 11l112010 
54 t2/112010 
55 1/1M011 
66 21112011 
57 3/1/2013 
58 41112011 
59 5/1/2011 
60 611ROll 
81 7/1/2011 
62 8/1t2011 
63 9llt2011 
6$ 1 0 H r n l l  
65 11/112011 
66 12/1/2011 
67 l l lm312 

69 31tt2012 
70 4/1/2012 
71 5/1/2012 

68 21112012 

(1 2,894.79) 
(12,994.79) 
(1 2,552.08) 
(1 2,552,08) 
(12,552.08) 
(12,552.08) 
(I 2,552.08) 
(12,552.08) 

(1 2,552.08) 
(12,552.08) 
(1 2,552.08) 
(12,552.08) 
(12,552.08) 

(12,003.33) 
(12,083.33) 
(12,083.33) 

(12,08333) 
(1 2,083.33) 
(12,083.33) 
(1 2,083.33) 
(12,083.33) 
(1 2,083.331 

(12.552.08) 

(92.083.33) 

(~z,oa~.33) 

. 

(7,083.33) 
(7,083.33) 
cr ,S~.Oo)  
(7,~.00) 
(7.500.00) 
(7,500.00) 

( 1 , ~ O . W  
(7,m.w 
(7.500.00) 
(7,500.00) 

(7,500.00) 
(7.500.00) 
(8,333.33) 

(7,500.00) 

(7,500.00) 

(8,333.33) 
(8,333.33) 
(8,333.33) 
(8,333.33) 
(8,333.33) 
(8,333.33) 
(8,333.33) 
(8,333.33) 
(8,333.33) 
(8,333.33) 

._ .. . . . 

2,4 17,083.33 
2,410,000.00 
2,402.5OO .OD 
2,395,000.00 
2,387,500.00 
2,380,000.00 
2,372,500.00 
2,365,000.00 
2.357.500.00 
2,350,000.00 
2,342,500.00 
2,335,000.00 
2,327,500.00 
2,320,000.00 
2,311,68687 
2,303,333.33 
2,295,000.00 
2,286,866.67 
2,278,333.33 
2,270,000.00 
2,261,666.67 
2,253,333.33 
2,2245,000.00 
2,236,666.67 
2,228,333.33 

(20,078.1 3) 
{20,078.l3) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 

(20.D52.08) 
(20,052.08) 

(20,oti2.oa) 

(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,052.08) 
(20,416.67) 
(20,4 1 6.67) 
(20,416.671 
(20,416.67) 
(20,416.67) 
(20,416.67) 
(20,416.07) 
(20,4 16.67) 
(20,416.87) 
(20,416.67) 
(20,416.67) 

73 7/1/2012 
74 WlI2092 
75 9/1/2012 
76 101112012 
77 l l l lM012 
78 12/1/2012 
79 1/1/2013 
EO 2/1R013 
81 3/1/2013 

83 6/1/2013 
84 6/1/2013 
85 71112013 
88 8/1/2013 
87 8/1/2013 
68 101112013 
89 11/1/’2013 
DO 12/1/2013 
91 lllM014 
92 2/1/2014 
93- 311 1201 4 
94 4/1/2014 
95 5/1/2014 
98 6/1/2014 
97 7/1/2014 
B0 NV2014 

a2 4 i i ~ 0 1 3  

(1 i: ,562.50) 
(11.562.50) 
(1 1,562.50) 
(11.582.50) 
(1 1,562.50) 
(1 1,562.50) 
( f  .l,ss2.50) 
(11,5M.50) 
(1 1.562.50) 
(1 1,582.5O) 
(1 1,015.63) 
(4 1,015.63) 
(I 1,015.63) 
(11,015.63) 
(1 7 $1 5.63) 
(1 1,015.63) 
(1 1,015.63) 
(1 1,015.tU) 
(11,015.63) 
(11,015.63) 
(I I ,015.63) 
(I 1,015.63) 
(1 0,442.7 1) 
(10.442.71) 

(8,’tbO ,OO) 
(8.750.00) 
(6,750.00) 
(8,750.00) 
(0,750-00) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(8,750.00) 
(8.750 .OD) 
(8,750 .OO) 
(9,166.67) 
(9,186.87) 
(9,166.67) 
(9,166.67) 
(9,156.67) 
(9.166.67) 
(Q,166,67) 
(9,166.67) 
(Q,166.57) 
(9,166,653 
(B,I66,67) 
(9,166.67) 
{9,583.33) 
(9,58333) 
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2,202,509*00 
2,193,750.00 
2,185,000.00 
2,176,250.00 
2,167,5OO.00 
2,158,750.00 
2,150,000.00 

2,132,5OO.O0 
2,123,760.00 
2,l 15,000.00 
2,105,833.33 
2,098,666.67 
2,067,500.00 
2,078,333.33 
2,069,106.67 
2,060,000.00 
2,050,833.33 
2,041,668.67 
2,032,500.00 
2,023,333.33 
2,014,166.67 
2,005,000.00 
1,995,416.67 
i ,985,833.39 

2,14 1p50.00 

(20,312.50) 
(20,312.50) 
(20,3 12 .So) 
(20,312.50) 
(20,312.50) 
(20,312.50) 
(20,312.50) 
(2431 2.50) 
(20,312.60) 
(20,312.50) 
(20,342.50) 
(20,162.29) 

(20,182.29) 
(20,162.29) 
(20,18229) 

(20,182.20) 
(20,18229) 
(20,182.29) 

(20,182.29) 
(20,18229) 

(20,026.04) 

(20,182.29) 

(20,182.29) 

(20.182.29) 

(20,02634) 



99 9/1/2014 
100 10/112014 
101 11/1/2014 
102 12/112014 
103 11112015 
104 2/112015 
105 3/1/22015 
106 4/112015 
107 5/112015 
I08  W112015 
109 71112015 

111 W112015 
112 10/1/2015 
113 11/112015 
114 121112015 
115 11112016 
116 2/1/2016 
117 3W2016 
I18  4/1/2016 
118 5/112016 
120 8/1/2016 
121 7/1/2016 
122 8/1/2016 
123 9/1/2018 

(I 0,442.71) 
( I  0,442.71 ) 
(10,442.71) 
(10,442.71) 
(10.M2.71) 
(10,442.71) 
(1 0,442.71) 
(10,442.71) 
(10,442.71) 
(1 O.442.71) 
(9,843.75) 
(9,843,75) 
(9,843.75) 
(9,843.75) 
(9,843.75) 
(9,843.75) 
(9,843.75) 
(9,843.75) 

(9,843.75) 
(9,843.75) 
(€3,843.75) 

(9,843.76) 

(9,i 92.7 I) 
(9,192.71) 
(9.1 92.71 1 

(9,583.33) 
(9,583.33) 
(9,583.33) 

(9,583.33) 

(9,583.33) 

(9,583,33) 
(Q.583.W 

(9,583.33) 

(9,583 33) 

(9,583.33) 

( I  0,416.67) 
(10,418.67) 
(40,416.87) 
(1 0,4 16.67) 
( I  0,416.67) 
(1 0,416.67) 
(1 0,416.67) 
(1 0,416.67) 
(1 0,416.67) 
(10,416-67) 
{I 0,416.67) 
(10,416.67) 
(10,833.33) 
(10,833.33) 
(1 0.833.33) 

1,876,250.00 
1,966,666.67 
1,957.083.33 
1,947,500.00 
1,937,818.67 
1,926,333.33 
1 ~018,750.OO 
I ,g06),166.67 
1,899,583.33 
1,890,000.00 
1,879,583.33 
1,869,%6.67 
1,858.750.00 
1,848,333.33 
1,837,916.67 
1,827,500.00 
1.81 7,083.33 
1,806,666.67 
1,796,250.00 

1,77'5,416.67 
1,765,000.00 
1,754,166.67 
1,743,333.33 
1,792,500.00 

1,785,833.33 

(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,028.04) 

(20.280.42) 
(20,260.42) 
(20,260,42) 
(20,260.42) 
(20,260.42) 
(20,260.42) 
(20,260.42) 
(20,260.42) 
(20,260.42) 
(20360.42) 
(20,260.42) 
(20,260.42) 
(20.026.04) 
(20,026.04) 
(20,026.04) 

(20,026.04) 

125 11/1/2016 
126 12/1/2018 
127 11112017 
128 2/1/2017 
129 3/1/2017 
130 41112017 
131 3112017 
132 6/112017 
133 71112017 
134 81112017 
135 Q/IM017 
136 10/1MD17 
137 11/1/2017 
138 12/1/2017 
139 111RO18 
140 2/1/2018 
141 3l112018 
142 4/1/2018 
143 5/1/2018 
144 6/1/2018 
t45 7/1/2018 

i 146 8/lt201S 
147 91112018 
148 1W112018 
149 111112018 
150 12/1/2018 

(9,192.71 ) 
(Q,lD2.71) 
(9,192.71) 
(9,192.71) 
(9,192.71) 
(9,192.71) 
(9,192.71) 
(g,192.73) 
(8,515.63) 
(8,515.63) 
(8,515.63) 
(6,515.63) 
(8,SI 5.63) 
(8,515.63) 
(8,515.63) 
(8,515,63) 
(8,515.63) 
(8,515.63) 
(8,515.63) 
(8,515.63) 
(7,766.46) 
(7,786.48) 
(7,788.46) 
(7,786.46) 
(7,786.46) 
(7,788.46) 

(I 0,833.33) 
(10,833.33) 
(I 0,833.33) 
(10,833.33) 
( I  0,833.33) 
(1 0,833.33) 
(10,833.33) 
(10,833.33) 
( I  1,666.67) 
(1 1.666.67) 
(11,666.67) 
(1  1,666.67) 
(1 1,686.67) 
( I  1,066.67) 
(I 1,666.67) 
(11,866.67) 
(1 1,666.67) 
(1 1,666.67) 
(1 1,666.67) 
(1 1,666.67) 
(f2,5OO.O0) 
(12,500.00) 
(12,500.00) 
(12,500.00) 
(1 2,500.00) 
(12,500.00) 

Page 3 

1,710,83333 (20,026.04) 
1,7M),000.00 

i , m , s 3 . 3 3  
1,689,166.67 

1,667,500.00 
1,656,666.67 
1,645,833.33 
1,635.000.~ . 
1,623,333.33 
1,611,666.67 
1,600,000.00 
1,588,333.33 
1,576,666.67 
1,565.000.00 
1,553,333.33 
1.54 1,686.67 
t ,530,000.M1 
131 8,333.33 
1,506,666.67 
1,495,000.00 
1,482,505.00 
1,470.000.00 
1,457,500.00 

1,432.500.00 
1,420,000.00 

1,445,000.00 

(?0,026.04) 
(i!O,MG.OQ) 
(20,026.04) 

(20,026.04) 
(20,026.04) 
(20,026.04) 
(20.1 82.29) 
(20, I 8 2 s )  
(20,18229] 
(20,182.29) 
(20,182.29) 

(20.1 8 2 a )  
(20,182.29) 
(20,162.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(a, 286.M) 

(20386.46) 
(20,286.46) 
(20,286.46) 
(20,286.46) 

(20,028.04) 

(2Ollsa.29} 

(20988.46) 



I 

i 
! *  

151 i/UZO19 
152 UltZOlO 
153 3/1/2019 
154 4/1/2019 
155 6/1/2019 
158 6/1M019 
157 7/1/2019 
158 811/2019 
159 9/1/2019 
160 101112019 
161 1U41201B 
162 12/1 EO1 9 
163 1llRMO 
104 2/1/2020 
165 Yff2020 
160 4/112020 
167 5/112020 
168 6/1/2020 
169 7/1/2020 
170 8/1/2020 
171 91112020 
172 101il2020 
173 1111l2020 
174 12/112020 
175 1/1/2021 

I 

* in 3/1\2021 
178 4tlM021 
179 5/112021 
I80 WIR021 
181 7/U2021 
182 8/1/2021 

184 10/112021 
185 li/i/2021 
186 12/112021 
187 1H12022 
188 2/112022 
189 311/2022 
190 41112022 
191 YIMO22 
192 8/112022 
183 7Af2022 
lB4 8t112022 
196 9iim22 
Ig6 1QI1Q022 
197 11/112022 
I98 12/1/2022 
199 1/1/2023 
200 U112023 
207 31’11’2023 
202 4lll2023 

$83 wii2021 

(7,766.46) 
(7,786.46) 
(7.766.46) 
(7,786.46) 
(7,786A6) 
(7,786.46) 
(7,oOS.Z 1) 
(7,00591) 
(7,005.21 ) 
(7,005.21) 
(7,00521 1 
(7,005.21) 
(7,00521) 
(7,OO521) 
(7,OO5.21) 
(7,005.2 1 ) 
(7,005.21) 
(7,005.21) 
(6.171.88) 
(6,171 .aS) 
(6,171 36) 
(6,171.68) 
(6,177.88) 
(6.171.88) 
(6,171 -88) 

(12,500.00) 
(t2.500.Mi) 
(12,5wl.00) 
(12,500.00) 
(12,500.Oo) 
(12,500~00) 
(13,333.33) 
(1 3,333.33) 
(1 3,333.33) 
(13,333.33) 
(13.333.33) 
(13,333.33) 
(13,333.33) 
(1 3,333.33) 

(1 3,333.33) 
(13,333.33) 
(13,333.33) 
(14,166.67) 
(14,166.67) 
( 1 4,i 66.67) 
(1 4.1 66.67) 
(1 4.4 66.67) 
(14,166.67) 
(14,166.67) 

(13,333.33) 

1,407,500.00 
1,395,000.OO 
1,382,500.OU 
1,370.000.00 
1,357,500.00 
1,345,000.00 
1,331,666.67 
1,318,33333 
1,305.000.00 
1,291.666.67 
1.278.333.33 
1,265.000.M) 
1,251.666.67 
1,238,333.33 
1,225,MlO.OO 
1,211.666.67 
1,198.333.33 
1 ,I 85,OOO.OO 
1,170,833.33 
?,I 56,666.67 
1,142,500.00 
1,128,333.33 
1,114,160.67 
1,100,000.00 
1,085,833.33 

(20,286.48) 

(20,286.46) 
(20286.46) 
(20,286.46) 
(20.286.46) 

(20,338.54) 
(20,338.54) 
(20,338.54) 
(20.338.54) 

(20,288.48) 

(20,338.54) 

(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20.338.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20,338.54) 
(20.338.54) 
(20.338.54) 

(6.171 .@a) 
(0.171.88) 
(6,171.88) 
(5,286.46) 
(5.286.46) 
(5,286.46) 
(5,286 -46) 

(5,286.46) 
(5,286.46) 
@,286.46) 

(5,288.46) 
(5,286M) 
(5,286.46) 
(4,348.96) 
(4,348.96) 
(4,348.96) 

(5,286.461 

(53a6.46) 

(4,348.95) 
(41348.96) 
(4,348.96) 
(4,348.96) 
(4.348.96) 
(4,348.96) 
(4,348.96) 

(1 4,166.67) 
(14.1 66.67) 
(14,166.67) 
(1 5,000.00) 
(I 5.0OO.OO) 
(15,000.00) 
(1 5,000.00) 
(15,000.00) 

(1 5,000 .OO) 
(.t5,000.00) 
(15,000.00) 
(1 5,000 .OO) 
(1 5,000.00) 
(1 5.000.00) 
(15,833.33) 
(1 5,833.33) 
(15,833.33) 
(15,833.33) 
(15,833.33) 

(I 5.833.33) 
(1 5,833.33) 
( I  5,833.33) 
(15,833,33) 

(15,aoo.oo) 

(I 5,833.33) 

Paw 4 

1,029,166.67 
1 ,015,WO.w) 
1,000,000.00 

985,000.00 
970 ,OOO .00 
955,000.00 
94o,oM).oo 
025,000.00 
91 0,000 .oo 
895,000.00 
880,000.00 
865,000.00 
850,000.00 
835,000.00 
819,166.67 
803,333.33 
787,500.00 
?71,666.67 
755,833.33 
740,000.00 
724,166.67 
708,333.33 
682,500.00 
676,666.67 

(20,338.54) 

(20,286.46) 
(20,266.46) 
(20,286.46) 
(20,286.46) 
(20,286.48) 
(20,286.46) 

(20,286.46) 
(20,266.46) 
(20.286As) 
(20286.46) 
(20,286.46) 
(20,182a9) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20,182.29) 
(20,182a) 
(20,18229) 
(20,18229) 
(20,182 99) 

(20,338.54) 

(20,286.46) 



I '  

I 

203 5/1/2023 
204 W112023 
205 7/1/2023 
206 86112023 
207 9/1/2023 
208 10/1L!023 
209 111112023 

. 210 12/112023 
211 Ill12024 
212 2/112024 
213 3/1/2024 
214 4/1/2024 
215 3112024 
216 6/1/2024 
217 71112024 
218 8/1/2024 
219 91112024 
220 lWlMO2.I 
221 11111'2024 
222 12/112024 
223 1MRM5 
224 2I1l2025 
225 3/1/2025 
226 4/1/2025 
227 51112825 

(4,348.96) 
(4,348.96) 
(3,3593) 
(3,359.38) 
(3,359.38) 
(3,359.38) 
(3,359.38) 
(3,359.38) 
(3,359.38) 
(3,359.38) 

(3,359.38) 
(3,359.38) 

(3,359.38) 

(3,35938) 
(2,317-71) 
(2.31 7.71) 
(2.31 7.71) 
(2,317.71) 
(2,317.71) 
(2,317.71) 
(2,317.71) 
(2.31 7.71) 
(2,317.71) 
(2.317.71) 

(1 5,833.33) 
(15,63333) 
(16,666.67) 
(1 6,666.67) 
(I 6,666.67) 
(16,666.67) 
(1 6,666.67) 
(16,666.67) 
(26,666.67) 
(16,666.67) 
(16,666.67) 
(1 6,866.67) 
(1 6,666.67) 
(16,666.67) 
(17,916.67) 
[17,916.67) 
(I 7,916.67) 
(1 7,916.67) 
(17,916.67) 
(17,916.67) 
(1 7,916.67) 
(17,916.67) 
(1731 6.67) 
(17,916.67) 

660,83333 
645,000.00 
628,333.33 
61 1,666.67 
595,000.00 
578,333.33 
561,666.67 
545,M10.00 
528,333.33 
51 1,666.67 
495,000.00 
478,333.33 
461,686.67 
445,000.00 
427,083.33 
409,166.67 
391.250.00 
373,333.33 
3554 1 6.67 
337,500.00 
319.583.33 
30% ,666.67 
283.750.00 
265,833.33 

(20.16229) 
(20,182.29) 
(20,026.04) 

(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20,026.04) 
(20.026.04) 
(20.026.04) 
(20,028.04) 
(20,234.38) 
(20,234.38) 
(20334.38) 
(20,234.38) 
(20,234.38) 
(20,234.38) 
(20934.38) 
(20,234.38) 
(20,234.38) 
(20,234.38) 

(20.026.04) 

(2,347.71 j (1 781 6.67) 247,916.67 (20234.36) 

231 9iIf2025 (1,197.92) (1 9,l 66.67) 172,500.00 (20,364.58) 
232 10/1M#25 (1,187.92) ( I  8,166.67) 153,33333 (20,364.58) 
233 1 lM12025 (1.197.92) (1 Q,l66.67) 134,166.67 (20,364.58) 
234 121112025 (1,197.92) (19,166.67) 11 5,O00.O0 (20,364.58) 
235 11112028 (1,197.92) (19,166.67) 95,833.33 (20,364.58) 
236 2/1/2028 (1,197.92) (19,166.67) 76,668 $67 (20,364.58) 

238 41112026 (1,197.82) { 1 9,166.67) 38,33383 (20,364.58) 
239 511M026 (1,197.92) ( I  9,166.67) 19.166.67 (20,364.58) 
240 Wllzm6 (1 ,I 97.92) (19.1 66.67) (0.00) (20.364.58) 

237 3/1/2026 (1.197.92) (19,166.67) 57,500.00 (20,3~.5e) 

($2,107,880.63) ($2,650,000.00) 
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EXHlBIT D 

FORM OF DISBURSEMENT REQUEST 

REQUEST NO. -REQUESTING DISBURSEMENT OF mTNDS 
FROM PROJECT FUND PURSUANT TO SECTION 3.04 OF THE 

LOAN AGREEMENT, BY AND BETWEEN THE 
THE INDUSTRIAL DEVELOPMENT AUTHORITY 

OFTHE COUNTY OF PLNAL AND 
I CORONADO UTILITIES, INC. 

Pursuant to Section 3.04 of the Loan Agreement, dated as of June 1, 20% (the 
“Agreemeat”), by and between The Industrial Development Authority of the County of Pinal 
(the “Authority”) and Coronado Utilities, Inc. (the “Company”), the undersigned Authorized 
Company Representative hereby requests and authorizes Wells Fargo Bank, N.A., as trustee (the 
  trustee'^, of the Project Fund created by the Indenture, as defmd in the Agreement, to pay to 
the Company or to the Person@) listed on the Disbursement Schedule attached herreto out of the 
moneys on deposit in the Project Fund the aggregate sum of $ , to pay such 
Person(s) or to reimburse the Company in full, as indicated in the Disbursement Schedule, for 
advances, payments and expenditures made by it in connection with the items listed in the 
Disbursement Schedule. 

(A) ursement is requested h 
payable out of the Project Fund in accordance with the f m ~  and conditions of the Agreement 
and none of those items has formed the basis for any disbursement heretofore made from the 
Project Fund; 

(B) Each such item is or was necessary in connection with the acquisition, 
construction ox installation of the property comprising the Project, as defined in the Agreernenc 

(C) Each item for which disbursement is requested hereunder was included in the 
d k p t i o n  of the Project on Exhibit A to the Loan Agreement as of the date of origiinal delivery; 
provided that if any such item was not so included, attached hereto me: (1) a revised description 
of the Project, which revised Project constitutes a “project” within the meaning of the Act and 
was included within the project described in the TEFRA notice published pursuant to Section 
147(f) of the Code, and (2) either a computation evidencing that the average reasonably expected 
economic life of the facilities which have been and will be paid for with moneys in the Project 
Fund is not less than 120% of the average maturity of the Series 2006 Bonds or an Opinion of 
Bond Counsel as required by Section 3.04 of the Loan Agreement; 

@) All amounts required to be retained by the Company pursuant to any contract 
re1ate.d to the item for which disbursement is requested hereunder have been retained by the 
Company; 

1806883 D-1 



I . 

(E) This statement and all exhibits hereto, including the Disbursement Schedule, shall 
be conclusive evidence of the facts and statements set forth herein and shall constitute full 
warrant, protection and authority to the Trustee for its actions taken pursuant hereto; and 

(F) This statement constitutes the approval of the Company of each disbursement 

IN WITNESS WHEREOF, the Authorized Company Representative has set his hand as 

hereby requested and authorized. 

of the day of - 
# 

Authorized Company Representative 

1806883 



EXHIBIT E 

FORM OF DISBURSEMENT REQUEST 

REQUEST NO. -REQUESTING DISBURSEMENT OF FUNDS 
E”R0AI EQUITV FUND PURSUANT TO SECTION 3.05 OF THE 

LOAN AGREEMENT, BY AND BETWEEN TIE 
THE INDUSTRLAL DEVELOPMENT AUTFIORITY 

OF T W  COUNTY OF PINAL AND 
CORONADO UTILITIES, INC. 

Pursuant to Section 3.05 of the Loan Agreement, dated as of June 1, 2006 (the 
“Agreement”), by and between The Industrial Development Authority of the County of Phal 
(the “Authority”) and Coronado UtiIities, be. (the “Company”), the undersigned Authorized 
Company Representative hereby requests and authorizes Wells Fargo Bank, N.A., as trustee (the 
“Trustee”), of the Equity Fund created by the Indentrue, as dehed in the Agreement, to pay to 
the Company or to the Person(s> listed on the Disbursement Schedule attached hereto out of the 
moneys on deposif in the Equity Fund the aggregate sum of $ , to pay such 
Persoa(s) or to reimburse the Company in full, as indicated in the Disbursement Schedule, for 
advances, payments and expenditures made by it in connection with the items listed in the 
Disbursement Schedule. 

(G) Each item for which disbursement is requested hereunder is properly due and 
payable out of the Quity Fund in accordance with the terms and conditions of the Agreement 
and none of those items has formed the basis for any disbursement heretofore made from the 
Equity Fund; 

Each such item is or was necessary in connection with the acquisition, 
construction or installation of the property comprising the Project, as defined in the Agreement, 
or issuing the Series 2006 Bonds; 

All mounts required to be retained by the Company pursuant to any contract 
related to the item for whjch disbursement is requested hereunder have been retained by the 

(H) 

(I) 

Company, 

(J) This statement and al l  exhibits hereto, including &e Disbursement Schedule, shall 
be conclusive evidence of the facts and statements set forth herein and shall constitute full 
warrant, protection and authority to the Trustee €or its actions taken pursuant hereto; and 

(K) This statement constitutes the approval of the Company of each disbursement 
hereby requested and authorized. 



IN WITNESS WHEREOF, the Authorized Company Representative has set his hand as 
of the day of - 

Authorized Company Representative 

E-2 
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FENNEMORE CRAIG 
P R O F E S S I O N A L  CORPORATION 

PHOENIX 

FENNEMORE CRAIG, P.C. 
A Professional Corporation zm MAR -1 I P 4: 34 
Jay L. Shapiro (No: 014650) 
Patrick J. Black (No. 017141) 
3003 N. Central Ave., Suite 2600 
Phoenix, Arizona 85012 
Telephone (602) 9 16-5000 

Attorneys for Coronado Utilities, Inc. 

A Z  CORP COMMISSION 
DOCUMENT CONTROL 

BEFORE THE ARIZONA CORPORATION COMMISSION 

N THE MATTER OF THE 
WPLICATION OF CORNADO 
JTILITIES, INC. FOR A CERTIFICATE 
I F  CONVENIENCE AND NECESSITY 

N PINAL COUNTY, ARIZONA. 
ro PROVIDE WASTEWATER SERVICE 

IN THE MATTER OF THE 
APPLICATION OF CORONADO 
UTILITIES, INC., AN ARIZONA 
CORPORATION, FOR AUTHORITY TO 

DEBT INSTRUMENTS IN 
CONNECTION WITH FINANCING 

ISSUE SHORT AND LONG-TERM 

THE ACQUISITION OF THE 
WASTEWATER UTILITY PLANT OF 
BHP COPPER, INC. AND 
CONSTRUCTING IMPROVEMENTS 
THERETO. 

DOCKET NO: SW-04305A-05-0086 

DOCKET NO. SW-04305A-05-0087 

(Consolidated) 

NOTICE OF FILING SEWER 
FRANCHISE 

Coronado Utilities, Inc., an Arizona corporation, hereby submits this Notice of 

Filing the Coronado Utilities, Inc. Sewer Franchise in the above-referenced matter. 

... 

... 

... 

... 

... 

... 
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FENNEMORE CRAIG 
PROFESSIONAL CORPORATIOh 

PHOENIX 

DATED this day of March, 2006. 

FENNEMORE CRAIG, P.C. 

Utilities, Inc. 

ORIGINAk and 15 copies of the foregoing 
filed this z d a y  of March, 2006 with: 

Arizona Corporation Commission 
Docket Control 
1200 West Washington Street 
Phoenix, Arizona 85007 

COP% of the foregoing hand-delivered 
this 7 day of March, 2006 to: 

Jason Gellman 
Arizona Corporation Commission 
Legal Division 
1200 West Washington Street 
Phoenix, AZ 85007 

COPIES of the &regoin sent via 
U.S. mail this 7 day o ;tg March, 2006 to: 

Jane Rodda, Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
400 West Congress 
Tucson, AZ 85701 

Kim Eggleston 
Park Management & Investments 
7373 N. Scottsdale Road, Suite A-280 
Scottsdale, AZ 85253 

Gayle Carnes, Editor 
San Manuel Miner 
P.O. Box 60 
San Manuel, AZ 8563 1 

-1- 
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FENNEMORE CRAIG 
PROFESSIONAL CORPORATIOI 

PHOENIX 

Betty Thomas, Chairman 
San Manuel Library 
108 Fifth Avenue 
San Manuel, AZ 85631 

BY 2 
1770420.1/12923.001 
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AGENDA FORM 
FOR 

PiNAL COUNTY BOARD of SUPERVISORS 

4. DEPARTMENT: 

c Actio'n~ecornrnghded by ' date 

Budgeted: MA 
Generales Revenue for County. No 
Revenue Generated : NIA 
Uses County Funds: No 
Source of Funds: NIA 
Cost to County: MA 
Reduces/Cwrtains: N/A 
Expenditure ReducedYContalned: MA 

Date 

CompeUtive negoUatlon8 (PCI-347 D1) 
Two step competiUve negoUation (El-347 D2) & 

Revlew of QudificaUons (PCI-347D3) N/A 
Multi step sealed bidding (PC1-326) 

Intergovernmental Agreement (PC1-1003) 
Competitive sealed proposals RFP (El-329) NIA 
Expenditures for county: Other (PCI- ) NIA 

5. GRANTS AND CONTRACTS ADMINISTRATOR 

- - Date 

t. REQUESTED BY: 
FundNo: 10 DeptNo: 1031 Dept Name: Aesbtant County Manager Dlroctor: Manuel Gonx&lez 

2. BRIEF DESCRIPTION OF AGENDA ITEM AND REQUESTED BOARD ACTION: Agenda bill for Februaw 18,2006 
9:30 a.m. PUBLIC HEARING to discuss, approve or dlsapprove the creation of the Coronado Utilities, Inc. sewer franchise, located in the 
cornmunity of San Manuel, Plnal County, Arkone. 

8. PURCHAING DEPARTMENT: 

Date - - 

3. MOTIOEI: It Is moved that the Pinal County Board of Supervisors.. . 
SUGGESTED MOTION: Approve the creation of the Coronado Utilities, Inc. sewer franchise and further move that the Board 
authorize its Chairman and Clerk to execute the documents as presented. 

AJC/fi& 
Date 8- Approved as to form and withln the powers and authority 

aranted under the laws of the State of Arizona to the Pinal 

9, FINANCE OFFICE 

Date 

Approve Disapprove 0 

Approve U Dlsapprwe LJ I Approve t-] Disapprove 
I .  I 

10. COUNTY MANAGER 

.. . . . .. . . . . . . , . .. . . . - 



OFFICIAL RECORDS OF 
PlNAL COUNTY RECORDER 

LAURA DEAN-LYTLE men recorded mail to: 

Clerk of the Board Oftlce 
P.O. Box 827 
Florence, Arizona 85232 

DATE/TIME: 02/17/06 1647 
FEE : $0.00 

ia PAGE 6 : 
FEE NUMBER: 2006-024095 

(The above space reserved for recording information) 
CAPTION KIMDING 

Sewer franchise 
Creation of the Coronado Utilities, Inc. Sewer franchise 

located in the community of San Manuel, Pinal County, Arizona. 

.. . . , . . 



When recorded mail to: 

Clerk of the Board 
P.O. Box 827 
Florence, A r i Z o ~  85232 

Creation Of The Coronado Utilities Inc. Sewer Franchise 

WIIEREAS, Coronado Utilities Inc. , an Arizona Corporation, duly authorized to conduct business 
in the State of Arizona, has fld and presented to the Board of Supervisors of the County of Phal, 
State of Arizona, its application for a new public utility fEanchise for the purpose of constructing, 
operating and maintaining wastewater lines and related appurtenances along, under and across the 
public streets, alleys and highways, except federaland state highways, within the Unincorporated area 
of Pinal County, Arizona, as descriied in Exhibit "A" attached hereto (hereinafter "AppIication"). 

WHEREAS, upon f i g  of the Application for the public utility b c h k e ,  the Board of Supervisors 
of PinaI County ordered a public notice of its intent to consider the granting of the public utility 
fimchise to be published in a newspaper of general ckculation, in Pinal County, Arizona, stating the 
time and place for consideration of the Application was set for 9:30 a.m. on February 15,2006, at 
the Pinal County Board of Supervisors' Hearing Room, Administration Building A, Florence, 
Arizona. 

WHEREAS, said Application having come before this Board for hearing at 9:30 am.  on February 
15,2006; and it appearing fiom the aflidavit of the publishers of the Florence Reminder and Blade 
Tribune, and the San Manuel Miner, that due and regular notice of said time and place set for the 
consideration of such action has been published for at least once a week for three consecutive weela 
prior to said hearing date, to-wit: in the issues ofthe Florence Reminder and Blade Tribune published 
on Jaiuary 26,2006 , February 2,2006 and February 9,2006 and the San Manuel Miner published 
on January 25,2006, February 1,2006 and February 8,2006 and the matter being called for hearing 
at 9:30-a.m. on February 15,2006 and an opporhmity having been given to all interested parties to 
be heard. 

WHEXUEAS, the Board of Supervisors of Phal County has the power to create a wastewater 
fimchise under Arizona Revised Statute $40-283, as well as other applicable sections. 

NOW, TH.EREFORE, 

Section 1: DEFINITIONS 

The following terms used in tlis franchise shall have the following meanings: 

A. County: Pinal county, Arizona. 

I3. Board: Board of Supervisors of Pinal County, Arizona. 

C. Grantor: 

D. Grantee: 

Pind County, by and through its Board of Supervisors. 

Coronado Utilities Jnc., an Arizona Corporation, its successors and assigns. 
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E. Grantee's FaciIities: Wastewater structurks, equipment, lines, plants and related 
appurtenances. 

Section 2: GRANT 

A. Grantor, on Februarv 15,2006 , hereby grants to Grantee, for a period of twenty-five years, 
this new public utility fimchise (hereinafter "Franchise") fbr the purpose of coastructmg, operating 
and maintaining wastewater lines and related appurtenances along, under and across public streets, 
alleys and highways, and other rights ofway, except federal and state highways, under the terms and 
conditions set forth herein within the unincorporated area of Pinal County, Arizona, as described in 
the AppIication (hereinafter "Franchise Area"). 

B. Nonexclusive Franchise. 

(1) The Franchise granted hereby shall not be exclusive and shall not restrict in any manner the 
right of County m the exercise of any regulatory power which it now has or which may hereafter be 
authorized or permitted by the laws of the State of Arizona. Nothing herein shall be construed to 
prevent County &om granting other like or similar h c h i s e s  to any other person, iirm or corporation. 
County retains and shall ever be considered as having and retaining the right and power to allow and 
to grant to any other person, firm, corporation or other companies, fhncbise rights and privileges to 
be exercised in and upon its public streets, alleys, highways, rights ofway and public places, and such 
of the same and parts thereof as County may deem best or choose to dow, permit, give or grant. 

(2) Nothing herein shall be construed to prevent County and its proper authorities fiom 
constructing and installing water lines, sewers, gutters, or improvements to its public highways, 
streets and alleys, and for that purpose, to require &antee at Grantee's own eqense to remove 
Grantee's Facilities to conform thereto and facilitate the same. 

(3) Grantor makes no assurances that through its grant of this Franchise Agreement to Grantee 
that Grantor will endorse, support, or otherwise encourage approval of Grantee's 208 Plan 
Amendment, Certificate ofNeed and Necessity, permit requests, zoning, or any other approval fiom 
B governmental or regulatory agency. - 
C. Reservation of Rights. 

(1) County reserves the iight to alter and amend the Franchise at any time and in any manner 
necessary for the safety or welfare ofthe public or to protect the public interests, and Countyreserves 
the right to impose at any time restrictions and limitations upon the use of the ublic streets, alleys, 
rights of way and highways as County deems best for the public safety or we&e. 

(2) County expresslyreservesthe right, afterthirty(30) days writtennotice to Grantee, to mod& 
amend, alter, change or eliminate any oftlie provisions of the Franchise which may become obsolete 
or impractical; and to impose such additional conditions upon Grantee as may be just and reasonable, 
such conditions to be those deemed necessary for the purpose of insuring adequate service to the 
public; provided however, County shall not modify, amend, alter, change or elmhate any of said 
provisions until after thirty (30) days and a public hearing, if such is legally required or requested by 
Grantee. 
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Section 3: IRENEWAIL/SUBSEQUENT AF’PLICATIONlREMOVAL OF SYSTEM 

A. The Franchise herein granted shall expire on Februarv 15,2021; and upon its termination, 
Grantee shall cease to exerciSe under the terms of the Franchise the privileges herein granted. In the 
event Grantee desires a renewal of the Franchise herein granted, or a new franchise for a subsequent 
period, Grantee shall apply to and open negotiations with County for that purpose at least six (6) 
months before the expiration of the Franchise herein granted; but nothing herein shall be construed 
to bind County to grant such renewal or subsequent franchise. 

B. Upon termination oftheFranchise, Grantee shallremove Grantee’s Facilities fromthe streets, 
alleys, ways, highways, rights ofway and bridges w i t h  the Franchise Area and shall restore the areas 
to their original condition. If such removal is not completed within six (6) months of such 
termination, County may deem any property not removed as havhg been abandoned. 

Section 4: REGULATION 

Grantee s h d  be sect to reasonable regulations for the maintenance by Grantee of such portion of 
the public streets, abyss rights of way and highways altered, damaged or destroyed by Grantee, its 
agents, employees or contractors, in exercising the prideges granted by the Franchise, including, but 
not limited to provisions for repair as set forth in Section 9@) herein. 

Section 5: CONSTRUCTION, INSTALLATION AND REPAIRS 

A. Before beginning any construction for jnstallationofGrantee’s Facilities, Grantee shall submit 
a plan of proposed construction to the Pinal County Engineer and shall not commence any 
construction until the plan of construction is approved by the County Engineer or his designate, 

B. AU work performed by Grantee, its agents, employees or contractors, under the Franchise 
shall be done ia the manner prescribed by County and subject to the supervision of County, and in 
strict compliance with all laws, ordinances, rules and regulations of federal, state and local 
governments, 

C. No construction, reconstruction, repair, or relocationunder the Franchise shall be commenced 
until written permits have been obtained %om the proper County officls. In any permit so issued, 
such officials may impose such conditions and regulations as a condition of the granting of the same 
as are necessary for the purpose ofprotecting any structures, highways, streets, or rights ofway and 
for the proper restoration of such structures, highways, streets, or rights of way, for the protection 
of the public and the continuity of pedestrian and vehicular traffic. 

D. No comtmction under the Franchise by Grantee shall impose upon County the duty to 
maintain any public street, alley, highway or right of way unless County accepts said public street, 
alley, highway or rigbt of way into the county maintenance system as provided by law. 

Section 6: INSPECTION 

County shall, ifit deem it necessary, have the right to inspect the construction, operation and 
maintenance of Grantee’s Facilities to insure the proper performance of the t e rn  of the Franchise 
granted herein 
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Section 7: SUFFICIENCY, LOCATION AND MAINTENANCE 

All of Grantee's Facilities shall be in all respects adequate, efficient, substantial and permanent in 
design and workmanship, and shall be so located, erected and maintained in good order and repair 
so as not to interfere with the use, enjoyment or safety of the public streets, alleys, highways or rights 
of way. 

Section 8: EXPANSION 

Grantee may from time to time, during the tern of the Franchise make such enlargements and 
extensions of its wastewater system a are necessary to  adequately provide for the requirements of 
County and the inhabitants ofthe Franchise Area; provided that nothing herein shatI compel Grantee 
to expand or enlarge its systembeyondthe economic and operating limits thereof. Suchenlargements 
and extensions shall be made in accordance with County rules and regulations. 

Section 9: RELOCATION; REPAIR 

A, During the term of the Franchise, if County or any qualified authority having jurisdiction m 
theFranchke Area alters, repairs, improves, or cbangesthe grade of, any public street, alley, highway, 
or right of way in the Frimcbise Area, then and in such event, Grantee, at its o w  expense, shall 
promptlymake such changes in the location, structure or alignment ofits wastewater lines and related 
appurtenances as the County Engineer or M e r  designee may deemnecessary as provided in Section 
9cW- 

B. Within sixty (60) days after receiving written notice fkom County o f  needed changes or 
comctiom in Grantee's Facilities, and upon the failure of Grantee to make such changes or 
corrections as set forth in Section 9(A) or to correct any damage to any public street, alley, highway 
or right-of-way within the Franchise Area caused dvectly or indirectly by Grantee, its agents, 
employees or contractors, County s h d  have the right to make, or cause such changes or corrections 
to be made at the expense of Grantee. In the event that any changes, corrections or repairs are 
deemed an emergency by County, Grantee, upon receipt of notice of such an emergency, shall makes 
such changes, corrections or repairs deemed necessary by County to provide for health and &ty 
concerns. In the event that Grantee does not make the necessary changes, corrections or repairs 
within a reasonable period of time, County may make, or cause such changes, corrections or repairs 
to be made at the expense of Grantee. Any expenses incurred for such changes, corrections or repairs 
shall be due and payable within thirty (30) days of written demand by County to Grantee. 

Section 10: LIABILITY 

A. If any public street, highway, alley, way, bridge, sidewalk, public place, or other public facility 
should be disturbed, altered, damaged or destroyed by Grantee, its agents, employees or contractors, 
in the construction, design, installation, operation and maintenance of Grantee's Facilities under the 
Franchise, the same shall be promptly repaired, reconstructed, replaced or restored by Grantee, 
without cost to County, as provided in Section 9(B), in as good condition as before Grantee's entry 
and to the satisfaction of County. 

B. Grantee shall be responsible to every owner of property which shall be injured by the work 
of construction, installation, operation or maintenance of Grantee's Facilities under the Franchise, all 
physical damage which shall be done to such injured property through any act or omission of &antee, 
its agents, employees or contractors, arjsing out of said construction, installation, operation or 
maintenance. 
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C. 
assume any liability of the Grantee whatsoever for injury to persons or darnage to property. 

It is a condition ofthe Franchise that County shall not and does not by reason of the Franchise 

Section 11: INDEMNIFICATION 

Grantee by its acceptance of the Franchise agrees that throughout the entire term of this Franchise, 
Grantee, at its sole cost and expense, shall indemni@, deknd, save and hold harmless Pinal County, 
its elected officers, employees and agents fiom any and all lawsuits, judgments and claims for injury, 
death and damage to persons and propeq, both real and personal, caused in whole or in part by the 
construction, design, installation, operaoon or maintenance of Grantees Facilities by Grantee, its 
agents, empIoyees or contractors, within the Franchise Area. Indemnified expenses shall include, but 
not be limited to, litigation and arbitration expenses, and attorneys' kes. 

Section 12: ACCEPTANCE BY GRANTEE / EFFECTIVE DATE FRANCHISE 

The Franchise shall be accepted by Grantee by written instrument in the form attached hereto as 
Exhibit "B" (hereinafter "Acceptance"), executed and acknowledged by it as a deed is required to be, 
and filed with the Clerk of the Pinal County Board of Supervisors within thirty (30) days after the 
date this Franchise is approved by County. This Franchise shall be effective upon delivery of the 
Acceptance to the Clerk of the Pinal County Board of Supervisors m the form required and within 
the time specified above. 

Section 13: LIMITS ON GRANTEE'S RECOURSE 

A. Grantee by its acceptance of the Franchise acknowledges such acceptance relies upon 
Grantee's own investigation and understanding of the power and authority of the County to grant 
this Franchise. Grantee by its acceptance of the Franchise accepts the validity of the terms and 
conditions ofthe Franchise intheir entirety and agrees it willnot, at anytime, proceed against County 
in any claim or proceeding challenging any term or provision of the Franchise as unreasonable, 
arbitrary or void, or that County did not have the authority to impose such term or condition a 

B. Grantee by accepting the Franchise acknowledges that it has not been induced to accept the 
same by any promise, verbal or written, by or on behalf of County or by any third person regarding 
any term or condition of the Franchise not expressed therein. Grantee by its acceptance of the 
Franchise further pledges that no promise or inducement, oral or written, has been m d e  to any 
employee or official of County regarding receipt of the Franchise. 

C. Grantee by its acceptance of the Franchise fwrther acknowledges that it has carefilly read the 
terms and conditions of the Franchise and accepts without reservation the obligations imposed by the 
terms and conditions herein. 

D. The Board's decision concerning its selection and awarding of the Franchise shall be final. 

Section 14: FATLURE TO ENFORCE FRANCHISE 

Grantee shall not be excused fiom complying with any of the t e r n  and conditions of the Franchise 
by any failure of County, upon any one or more occasions, to insist upon the Grantee's performance 
or to seek Grantee's compliance with any one or more of such terms or conditions. 

Coronado Utilities Inc. Sewer Franchise 5 

. I . . . .  



I 

Section 15: COMPLIANCE WITH THE LAW 

Grantee shall at all times, conduct its business under the Franchise in accordance with all federal, state 
and local laws, rules and regulations, as amended, including any future amendments thereto as may, 
fiom time to time, be adopted. 

Section 16: INTETUPRETATION/GOVERMNG LAW 

The interpretation and performance of the Franchise and ofthe general terms and conditions shall be 
in accordance with and governed by the laws of the State of Arizona. 

Section 17: VENUIE 

Exolusive venue for any legal action to enforce the provisions, terms and conditions ofthe Franchise 
shall be the Superior Court of the State of Arizona in and for the County of Pinal, Florence, Arizona. 

Section 18: SEVERABILITY 

Ifany section, provision, term or covenant or any portion of any section, provision, term or covenant 
of the Franchhe is determined to be illegal, invalid or unconstitutional, by any court of competent 
jurisdiction or by any state or federal regulatory agency having jurisdiction there0.f; such 
determination shall have no effect on any remainkg portion of such section, provision, term or 
covenant or the remaining sections, provisions, terms or covenants ofthe Franchise, all of which shall 
remain in fill force and effect for the term of the Franchise or any renewal or renewals thereof. 

Section 19: FORFEI"RE 

A. any of its 
obligations hereunder, except for causes beyond the reasonable control of Grantee; and shall i$iJ 
within thirty (30) days after written notice fiom County to commence, and within a reasonable time 
and not longer than sixty (60) days, compIete the correction of such dehult or noncompliance, 
County s h d  have the right to revoke this Frmcbe and all rights of Grantee hereunder, In the event 
Grantee makes a general assignment or general arrangement for the benefit of creditors; or a trustee 
or receiver is appointed to take possession of substantially al l  of Grantee's Facilities within the 
Franchise Area or of Grantee's interest in this Franchise, where possession is not restored to Grantee 
withinthirty (30) days; or Grantee's FaciEties witbinthe Franchise Area are subject to an attachment, 
execution or other seizure of submtiatly all of the Grantee's Facilities within the Franchise Area or 
this Franchise, where such seizure is not discharged within thirty (30) days, County may declare this 
Franchise, and any expansion hereto, forfeited and terminated. 

B. Nothing herein contained shall limit or restrict any other legal rights that County may possess 
arising fiom such violations. 

HGrantee fa& to c;omply with any of the provisions of this Franchise or dehults 

Section 20: REVOCATION OF FRANCHISE 

T h e  Franchise may after due notice and heariag, be revoked by County for any of the following 
reasons: 

A. For false or misleading statements in, or material omissions from the application for and the 
hearing on the granting of the Franchise. 
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B. For any transfer or assignment of the Franchise or control thereof without County's written 
consent. 

C .  For Mure to comply with any of the terms and conditions of the Franchise. 

Section 21: ASSIGNMENTRRANSFER 

Grantee shall not assign or transfer any interest in the Franchise without the prior written consent of 
Grantor. Grantor shall not unreasonably withhold its consent to a proposed transfix. 

Section 22: NOTICE 

Notices required under the Franc& shall be delivered or sent by certified mail, postage prepaid to: 

Grantor: 

Clerk of the Pinal County Board of Supervisors 
P.O. Box 827 
31 N. Phal Street 
Florence, Arizona 85232 

Grantee: 

Coronado Utilities hc.  
6825 E. Tennessee Ave., Suite 547 
Denver, CoIorado 80224 

The delivery or mailing of such notice shall be equivalent to direct personal notice and shall be 
deemed to have been given at the t h e  of delivery. Either party may change its address under this 
section by written notice to the other party. 

Section 23: REMEDIES 

Rights and remedies reserved to the parties by the Franchise are cumulative and shall be in addition 
to and not in derogation of any other rights or remedies which the parties may have with respect to 
the subject matter of the Franchise and a waiver thereof at any time shall not affect any other 
reservation of rights or remedies. 

Section 24: RIGHT OF XNTERVENTION 

County hereby reserves to itself, and Grantee hereby &rants to County, the right to intervene in any 
suit, action OT proceeding invoIvhg any provision in the Franchise. 

Section 25: BOOKS AND RECORDS 

Grantee shall maintain books and records that identlfy all of Grantee's underground facilities by type 
and location within the Franchise Area. Grantee shall make such books and records available to 
County upon County's request and without cost to Comty. 
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Section 26: AD VALOREM TAXES 

Grantee shall pay its ad valorem taxes before they become delinquent. 

IN WITNESS WHEREOF, the Board of Supervisors ofpinal County, Arizona, by its Chairman and 
has hereunto set its hand and caused its official seal to be affked 

APPROVED AS TO FORM: 

ROBERT CARTER OLSON 
PIN& COUNTY ATTORNEY 

Rick Husk, Deputy County Attorney 
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. .  
6825 E. Tennessee Ave. Suite 547 

Denver, CO 80224 
Ph: 1303) 333-1250 Fax: 1303) 333-1257 

Pivotal UtiiITy Management LLC. 

Mr. Gary Medina 
Pinal County Special Services 
P.O. Box 827 
Florence, AZ 85232 

-.. , - .... .....,, ",.- 

Re: Coronado Utilities bc .  - Application for Sewer Utility Franchise 

Dear Mr. Medina: 

Coronado Utilities Inc., an Arizona corporation, hereby makes application for a Sewer 
Utility Franchise in Pinal County. Coronado is currently in the application process with 
ADEQ and the ACC to obtain the authority to provide regulated sewer service to the San 
Manuel community. Enclosed, please h d  the legal description and maps of the 
proposed service area along with a check in the amount of $200.00 to cover the cost of 
the application fee. 

We appreciate your prompt response and thank you for your assistance. Feel free to 
contact me at any time if you have questions. 

Sincerely A 

President, Coronado Utilities 

Email: jw@pivotalcompmks.com 
Phone: (303) 333-1250 

mailto:jw@pivotalcompmks.com


Legal Descriptioa of The San %Duel Sewer District 

That part of Section 24 and 25, Township 9 South, Range 16 East, and Sections 
19,20,28,29,30,31,32 and33, Township 9 South, Range 17 East, and Sections 4,5 and 6, 
Township 10 South, Range 1 7 East, of the Gila and Salt River Base and Meridian, Pind 
County, Arizona, described as follows; 

Commencing at the south-& comer of the above mentioned Section 5 ,  Townsbip 
10 South, Range 17 East, said point b-jng the point of beginnins of the land to be 
described, (The basis of beaxing is the south h e  of the southeast quarter of Section 5 ,  
Township 10 South, Range 17 East being north 89 degrees 57 minutes 50 seconds West). 

THENCE North S9 degrees 57 minubs 50 seconds West for a distance of 2650.23 
feet along the south line of said Section 5 to the south quarter comer being B found GLO 
brass cap dated 1924. 

feet along the south line of said Section 5 to the southwest corner being a found GLO 
brass cap dated 1924. 

fed along the south h e  of said Section 6 to  the south quarter comer being a found GLO 
brass cap dated 1924 

feet along the south line of said Section 6 to B found GLO stone. 

feet along the west line of said Section 6 to a found brass cap, bcing the intersection of 
Township 9 and 1 0 South, and Range 16 and 17 East. 

THENCE N o d  00 degrees 54 minutes 22 seconds West for a distance of 5291.8 1 
feet dong the west line of said Section 31 to the northwest comer being a found 518 inch 
rebar. 

"HENCE North 00 degrees 56 minutes 15 seconds West for a disknce of 2662.69 
feet along the west line of said Section 30 to the west quarter coma being a found %I inch 
open pipe. 

THENCE North 00 degrees 59 mhmte~ 01 seconds West for a distance of 2322.17 
feet along the west line of said Section 30 to a found aluminum cap LS 4154 on the s o d  
line of the San Manuel Golf Course. 

TEZENCE North 66 degrees 21 minutes 49 seconds West for a distance of 80 1.59 
feet along the south line of the San Manuel Golf Course to a found al-m cap U 
4154. 

TElENCE North 66 degrees 22 minutes  41 seconds West for a distance of 
1887.00 feet along tbe south line of tbe San Manuel Golf Course to a found Aluminum 
cap LS 4154. 

TNENCE North 00 degrees 00 minutes 54 seconds East for a distance of 1201.47 
feet along the west line af the San Manuel Golf Course to a found AluminUm cap LS 
4154 on the south right-of-way h e  Of hi@WRy 76. 

THENCE North 89 degrees 56 minUtes 30 seconds West for a distance of 2645.27 

THENCE South 89 degrees 40 minutes 58 seconds West for adistance of 2638.79 

THENCE South 89 degrees 37 minutes 16 seconds West for a distance of 263237 

THENCE North 00 d e p s  05 minutes 24 seconds West for a distance of 5538.15 



THENCE South 67 degrees 01 b u t e s  57 seconds East for a distance of 1855.09 
feet along the south right-of-way fine of highway 76 to a ADOT monument % inch steel 
p b  at S'ktiDn 119-H)o. 

THENCE South 67 degrees 02 minutes 16 seconds East for a distance of 797.52 
feet along the south right-of-way h e  ofhighway 76 to a found aluminum cap LS 4154 
at station-I 11i-03.30. 

THENCE North 00 degrees 56 minutes 02 seconds West for a distance of 1658.80 
feet along the west h e  of saidsection 19 to the west quarter comer be@ R found % inch 
rebar. 

feet dong the west he of said Section 19 to a point on the south Iine of San MknueI 
Airport lease. 

feet along the south line of San Manuel Airport lease to a set % inch rebar. 

lens& of 121 6.19 feet subtended by R cord of North 52 degrees 00 minutes 23 seconds 
West for a distance of 1215.61 feet along the south line of the San Manuel airport lease to 
a set K inch rebar. 

feet to a point. 

feet to a point on t h e  north fence h e  of the Commodity Warehouse. 

feet to a point. 

feet to  a point on a fence comer. 

8527.39 feet to a set ?4 inch rebar on the west right-of-way h e  of Highway 76. 

feet to a point on the south l i e  of said Section 4. 

feet along the south line of said Section 4, to the: point of beginning of the h d  
described. 

THENCE North 00 degrees 56 minutes 39 seconds West far a distance of 556.81 

THENCE North 56 degrees 09 minutes 30 seconds West for a distance of 47.3 1 

THENCE along a curve to the left having a radius of 11535.71 feet., and an arc 

THENCE North 33 degrees 50 minutes 30 seconds East for B distance of 1156.98 

THENCE South 56 degrees 09 b u t e s  30 seconds East for a distance of 93 18.47 

THENCE North 90 degrees 00 minutes 00 seconds East for a distance of 4960.97 

T " C E  South 33 degTees 57 minutes 38 seconds East for a distance of 3504.07 

THENCE South 15 degrees 52 minutes 36 seconds West far a distance of 

THENCE Soutb 00 degrees 00 minutes 00 seconds East for a distance of 4680.74 

T " C E  South 89 degrees 54 minutes 01 seconds West for a distance of I 173.24 

Together with and subject to covenants, easments, and restrictions of record. 

Said property contains 5104.38 acres more or less. 
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Exhibit B 

AC(SEPTANCE OF FRANCEISE 

To: 

Grantee, Coronado Utilities Inc., an Arizona Corporation, does hereby accept the 
grant of a new public utility francbe fiom Pinal County, Arizona, (herehafler ”Franchise”), to 
construct, operate, and maintain wastewater lines and related fixtures along, under and across present 
and fbture public streets, alleys and highways, except state highways, within the unincorporated area 
of Phd County, Arizona, as stated in its application for a new public utility franchise. 

Grantee UnConditionalIy accepts the Franchise and covenants to faithfully comply with, abide by, to 
observe and perform all the provisions, terms and conditions of the Franchise. Grantee accepts such 
provisions, terms and conditions and expressly waives any and all objections to the reasonableness 
or legality of any provisions of the same or any part thereoc or as to the legal right or authority of 
PinaI County to impose the same. 

Grantee declares that the statements and recitals io this Franchise Eve correct, and &antee declares 
it has d e  and does make the agreement, statements and admissions inthis Franchise recited to have 
been or to be made by Grantee. 

Dated this day of ,2006. 

Board of Supervisors P U  County, Arizona 

Coronado Utilities Inc. 

By: 

Title: 

STATE OF ARIZONA 1 
county of 1 

) 3s. 

The foregoing instrument was acknowledged before me this __ day of , 2006, by 
of Coronado UtiIities Inc., an Arizona Corporation, and 

being authorized to’do so, executed the fbregoing instrument on behalf of the company for the 
purposes therein stated. 

My Commission Expires: 

~. 

Notary Public 



PUBLIC NOTICE 
CORONADO UTlLITIES INC. SEWER COMPANY SEWER FRANCHISE REQUEST 

The PinaI County Board of Supervisors hereby gives notice that it wiIl conduct a Public Hearing in the Board of 
Supervisors HearbgRoom located in AdministrativeBuiIding No. 1,3 1 N. Pinal Street, Florence, Arizona, at 9:30 
am., on the 15'day ofFebruary, 2006 to hear any affected persons wishing to speak for or against the application 
of Coronado Utilities Tnc, for a sewer hnchise in the community of San Manuel, Pind County, Arizona. 

The requested fianchise area is located as follows: 

0 Those portions of Section 24 and 25, all within Township 9 South, Range 16 East, Gila & Salt River 
Base and Meridian, Pinal County; Arizona. 

@ Sections 19, 20,28,29, 30, 31,32 and 33, alf within Township 9 South, Range 17 East, Gila & Salt 
River Base and Meridian, Pinal County, Arizona. 

0 Sections 4, 5 and 6, Township 10 South, Range I7  East, Gila & Salt River 3ase and Meridian, Pinal 
County, Arizona. 

Objections and/or comments are due during the public comment period, which ends at the conclusion of the public 
hearing. Any objection shall state the name and mailing address of the objector, be signed by the objector, their 
agent or attorney, and clearly set forth the reasons why the franchise should not be issued, Send 
objections/comments to Clerk of the Board, Pinal County Board of Supwvisors, P. 0. Box 827, Florence, A2 
85232 or deliver to 31 N. Pinal Street, Administration Building A, Florence, Arizona. 

Notice is further given that: no prevaiIing objections or good cause m'sing, the Board of Supervisors intends to 
grant the requ5sted franchise. 

SiTerrv DoolittIe 
Terry Doolittle, County Manager 

No. of Publications (3): 
Florense Reminder & Blade Tribune 
Dates Published Januay 26, & February 2 and 9,2006 
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(The above space reserved for recording information) 
CAPTION W I N G  

Acceptance of the Coronado Utilities, Inc. Sewer franchise by it's President, Jason Williamson. 



ACCEPTANCE OF FRANCHISE 

To: 

Grantee, Coronado Utilities Inc., an Arizona Corporation, does hereby accept the Februarv 15,2006 
grant of a new public utility f i a n c k  from Pinal County, Arizona, (hereinafter "Franchise"), to 
construct, operate, and maintain wastewater lines and related f e s  dong, under and across present 
and fhre  public streets, alleys and highways, except state highways, within tbe unincorporated area 
of Pinal County, Arizona, as stated in its application for a new public utility franchise. 

Grantee unconditionally accepts the Franchise and covenants to fi&hfdy comply with, abide by, to 
observe and perform all the provisions, terms and conditions of the Franchise. Grantee accepts such 
provisions, terms and conditions and expressly waives any and all objections to the reasonableness 
or legality of any provisions of the same or any part thereof; or as to the legal right or authority of 
Pinal County to impose the same. 

Grantee declares that the statements and recitals in this Franchise are correct, and Grantee declares 
it has made and does make the agreement, statements and admissions in this Franchise recited to have 
been or to be made by Grantee. 

Dated this lsck day of ~ L L - ~  ,2006. 

Board of Supervisors Phal County, Arizona 

By: 

STATE OF ARTZONA 1 
) ss. 

county of flin& 1 
ment was acknowledged before me this &$bay of .$d- ,2006, by 

of Coronado Utilities Inc., an Arizona Corporation, and 
hhg authorized to do so, executed the foregoing instrument on behalf'of the company for the 
purposes therein stated. 

I pa .  2 sm-0-4 

Notary PubJic 
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